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<','or\irc'cr :\j T.id.i,-Vd Tciwnow 

Legal i:»epartment Ml lMMmmuiT' ' '^* ' -
1065 Woodman Drive fln///ll//l/lM 
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368643 
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September 11,2002 

VIA OVERNIGHT MAIL 
U.S. Iinvironmental Protection Agency 
Deena Sheppard-Johnson, SR-6J 
Remedial Enforcement Support Section 
77 Wt̂ st Jackson Blvd. 
Chicago, Illinois 60604 

Re: The Dayton Power and Light Company's Response To U.S EPA's Request for Information 
for The South Dayton Dump 

Dear Ms. Sheppard-Johnson: 

The Dayton Power and Light Company ("DP&L") hereby responds to the United States 
En\'iri:tnmental Protection Agency's ("U.S. EPA") July 18, 2002 Request for Information for the 
South Dayton Dump ("Site"). On July 30, 2002, DP&L responded to EPA's General Nofice of 
Poten:ial Liability for the Site. On August 14, 2002, DP&L requested an extension of time in which 
lo resi:iond to the Information Request. DP&L has conducted its investigation in response to U.S. 
EPA's In;formation Request. DP&L has also submitted to U.S. EPA a Freedom of Information Act 
request for any and all documents allegedly connecfing DP&L to the Site. Neither DP&L's 
investigation nor the documents contained in EPA's files and provided in response to DP&L's 
FOIA request indicate that DP&L disposed of any hazardous substances at the Site. 

DP&L objects to the information request and its instructions and definitions as being over 
broad, burdensome, vague, ambiguous, and beyond the scope of CERCLA §104(e)(2)(A-C). DP&L 
specifically denies any liability and/or wrongdoing that may be alleged as a result of the Site 
investigation. Notwithstanding the above objections, and while reserving all rigjits, DP&L provides 
the enclosed response and attachments to the best of its ability and based on information that DP&L 
possesses at this time. DP&L reserves the right to subsequently supplement this response as DP&L 
obtains or becomes aware of additional relevant information. 

Notwithstanding the above objections, denial of liability and reservation ofrights, enclosed 
arc th;; fcllowing: 1) answers to question numbers 1 through 13 of U.S. EPA's information request; 
2) the affidavit of Amy H. Wright; and 3) documents numbered OOOOOI througl-i 000580 in response 
CO the request. 

The Da /ton Power and Light Company • P.O. Box 8825 • Dayton, Ohio 45401 
1065 Woodman Drive • Dayton, Ohio 45432 



U.S. Environmental Protection Agency 
Deena Sheppard-Johnson, SR-6J 
September 
Pa£;e I of 2 

DP&L requests that the response and documents numbered 000037 through 000178 
respo]:si\'e to question number 10 be treated as business confidential material. This material 
3onsi;;ts of documents that are either submitted to the Federal Internal Revenue Service ("IRS") or 
supports material submitted to the IRS. This material contains sensitive business information and 
the ER S does not make this information publicly available. Accordingly, DP&L requests that U.S. 
EPA does not maintain this material as part of the pubHc record. 

1 trust that the enclosed materials satisfy U.S. EPA's information request. Please send all 
future coiTespondence or notices in this matter to the following address: 

Athan A. Vinolus Esq. 
The Dayton Power and Light Company 
MacGregor Park 
1065 Woodman Drive 
Dayton, Ohio 45432 

If DP<icL may be of further assistance, please contact me. 

Very truly yours, ^ 

Athan A. Vinolus 
Environmental and 
Regulatory Counsel 

linclosures 



The Dayton Power and Light Company's 
Response to U.S. EPA's Information 

Request for the South Dayton Dump Site 

Question 1: Identify all persons consulted in the preparation of the answers to these questions. 

Response: Amy H. Wright 
The Dayton Power and Light Company 
Director of Environmental Management 
1065 Woodman Drive 
Dayton, OH 45432 
(937) 259-7240 

Chris Hergenrather 
The Dayton Power and Light Company 
Manager, Tax Department 
1065 Woodman Drive 
Dayton, OH 45432 
(937) 259-7296 

Scott Arentsen 
The Dayton Power and Light Company 
Environmental Specialist 
1065 Woodman Drive 
Dayton, OH 45432 
(937)259-7375 

Question 2: Identify all documents consulted, examined, or referred to in the preparation of the 
answers to these questions and provide copies of all such documents. 

Response: The Dayton Power and Light Company ("DP&L") consulted, examined and 
reviewed numerous documents in the preparation of the responses to these questions. 
However, the majority of the material proved to be irrelevant and showed no connection 
between DP&L and the South Dayton Dump Site ("Site"). All relevant documents have been 
attached in Attachment A. 

Question 3: If you have reason to believe that there may be persons able to provide a more detailed 
or complete response to any quesfion or who may be able to provide additional responsive 
documents, identify such persons. 

Response: None. 

Question 4: List the EPA Identificafion Numbers of the Respondent. 

Response: Below is a list of DP&L's present EPA Identification Numbers: 
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OHD000721258 (Coldwater Service Center) 
OHD180025637 (Eaton Service Center) 
OHD987033024 (Greenville Service Center) 
OHDl80025777 (Huber Heights Service Center) 
OHD000721233 (Marysville Service Center) 
OHD987023280 (Miamisburg Service Center) 
OHD982617003 (North Dayton Service Center) 
OHD 180025660 (Research Park Service Center) 
OHD000721282 (Sidney Service Center) 
OHD000817015 (Broadway Service Center) 
OHD000721316 (Urbana Service Center) 
OHD 133974808 (Washington C.H. Service Center) 
OHD000721209 (Xenia Service Center) 

OHD000721407 (J.M. Stuart Station) 
OHD000724310 (Killen Station) 
OHD000721225 (Hutchings) 

OHI)000817452 (Longworth Steam Station) 
OHD000817502 (Third Street Steam Station) 
OHD000817437 (Steam Distribution) 

OHT400010096 (Monument Substation) 
OHD000817460 (Yankee Street Diesel Plant) 

Question 5: Identify the acts or omissions of any person, other than your employees, contractors, or 
agents, that may ha\e caused the release or threat of release of hazardous substances, pollutants, or 
contiminants and damages resulting therefrom at the South Dayton Dump Site. 

Response: DP&L does not possess information as to what did cause the alleged release or 
threat of release at the Site. DP&L will not speculate as to what "may have caused" the 
alleged release at the Site. Nonetheless, documents obtained fi-om U.S. EPA via DP&L's July 
23, 2002 Freedom of Information Act ("FOIA") request indicate that other parties disposed of 
drums of liquid waste at the site. 

Question 6: Identify all persons including respondent's employees, who have knowledge or 
infoimation about the generation, use, treatment, storage, disposal, or other handling of material at or 
transportation of materials to the Site. 

Response: .A.my Wright. See also. Attachment A. 

Question 7: Set forth the dates during which the Respondent engaged in any of the following 
acti\:;ues: 

a) generation of hazardous materials which were sent to the South Dayton Dump Site; 
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Response: None. DP&L has not discovered any evidence or indication of any hazardous 
materials generated by DP&L ever having been sent to the Site. Further, based on U.S. 
EPA's response to DP&L's July 23, 2002 FOIA request, U.S. EPA does not possess any 
documents that in any way tie or connect DP&L to the Site. 

b) transportation of any material to the South Dayton Dump Site. 

Response: DP&L has not discovered any evidence or indication of any hazardous materials 
generated by DP&L having been sent to the Site. However, DP&L used the site to dispose of 
non-hazardous materials, including dirt, street spoil, construction debris etc. from 1952 to 
1977. 

Que«:tion 8: Identify all persons, including yourself, who may have arranged for disposal or 
treatment, or arranged for transportation for disposal or treatment, of materials, including, but not 
limiled to, hazardous substances, at the South Dayton Dump Site. In addition, identify the following: 

Response: DP&L has not discovered any evidence or indication that any hazardous 
substances from DP&L were arranged for transportation, disposal or treatment at the Site. 
The specific person or persons arranging for DP&L's non-hazardous substances to be 
transported to and disposed of at the Site is unknown. 

a) ITie persons with whom you or such other persons made such arrangements; 

Response: Alcine Grillot. 

b) Eivery date on which such arrangements took place; 

Response: The Site was used from 1952 to 1977 for disposal of DP&L's non-hazardous 
:materials. 

c) For each transaction, the nature of the material or hazardous substance, including the 
chemical content, characterisfics, physical state (e.g., solid, liquid), and the process for 
which the substance was used or the process which generated the substance; 

Response: Solids consisting of construction debris, tree limbs, ash, cinders, broken concrete, 
dirt, blacktop. 

d) The owner of the materials or hazardous substances so accepted or transported; 

Response: No hazardous substances from DP&L were involved. DP&L disposed of non-
hazardous street/construction debris. 

3 of 8 



e) ITie quantity of the materials or hazardous substances involved (weight or volume) in 
each transaction and the total quantity for all transactions; 

Response: No hazardous substances from DP&L were involved. DP&L's records do not 
mdicate the specific amount of non-hazardous substances that were disposed of at the Site by 
DP&L. 

:E) All tests, analyses, and analytical results conceming the materials; 

Response: none 

g) the person(s) who selected the South Dayton Dump Site as the place to which the 
materials or hazardous substances were to be transported; 

Response: Unknown. 

h) The amount paid in connection with each transaction, the method of payment, and the 
identity' of the person from whom payment was received; 

Response: See Attachment A. 

i) Where the person identified in g., above, intended to have such hazardous substances or 
materials transported and all evidence of this intent; 

Response: No hazardous substances from DP&L were involved. DP&L intended for non-
hazardous substances to be transported to the Site. See Attachment A. 

j) Whether the materials or hazardous substances involved in each transaiction were 
transshipped through, or were stored or held at, any intermediate site prior to final 
tieatment or disposal; 

Response: Not applicable. 

k} What w as actually done to the materials or hazardous substances once they were brought 
to the South Dayton Dump Site; 

Response: Unknown. DP&L does not possess information responsive to this question. 

1) The final disposition of each of the materials or hazardous substances involved in such 
transacdons; 

Response: Unknown. DP&L does not possess information responsive to this question. 
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m) The measures taken by you to determine the actual methods, means, and site of treatment 
or disposal of the material and hazardous substance involved in each transacfion; 

Response: See Response to 8.1., above. 

n) ITie type and number of containers in which the materials or hazardous substances were 
contained when they were accepted for transport, and subsequently until they were 
deposited at the South Dayton Dump Site, and all markings on such containers; 

Response: There were no hazardous substances fi-om DP&L involved. Non-hazardous 
materials were contained in dump trucks. 

o) The price paid for (i) transport, (ii) disposal, or (iii) both of each material and hazardous 
substance. 

Response: There were no hazardous substances from DP&L involved. See attachment A as 
to non-hazardous materials. 

pi All documents containing informafion responsive to a - o above, or in lieu of 
identification of all relevant documents, provide copies of all such documents. 

Response: See attachment A. 

q) All persons with knowledge, information, documents responsive to a - p above. 

Response: .\my H. Wright, Scott Arentsen 

Question 9: Identify all liability insurance policies held by Respondent from 1941 to the present. In 
idenl:.fying such policies, state the name and address of each insurer and of the insured, the amount of 
coverage under each policy, the commencement and expiration dates for each policy, whether or not 
the polic)' contains a "pollution exclusion" clause, and whether the policy covers or excludes sudden, 
non-sudden, or both types of accidents. In lieu of providing this information, you may submit 
com]:lete copies of all relevant insurance policies. 

Response: This particular information request is overly burdensome and broad. 
Notwithstanding the above objection, DP&L provides the following relevant response. 
.Mthough DP&L does not believe that it is liable for any alleged response costs or alleged 
contcimination at the Site, DP&L is currently, and has been for many years, primarily self-
insured and can reimburse U.S. EPA for alleged response costs in relation to the Site in order 
to satisfy any alleged DP&L liability which may ultimately be proven. 
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Question 10: Provide copies of all income tax returns, including all supporting schedules, sent to 
the Federal Internal Revenue Service in the last five years. 

Response: The information submitted in response to this question is business confidential 
information. Some of the informafion was submitted to the Federal Internal Revenue Service 
("IRS") and some of it is back-up material that supports what was filed with the IRS. 
Nonetheless, none of the information has become public information. Accordingly, DP&L 
:requests that U.S. EPA provide the same level of confidentiality to information submitted in 
response to this Question as would the Federal IRS. DP&L's parent company, DPL Inc., 
presently files with the IRS a consolidated tax retum for itself and all of its subsidiaries. 
Attached are copies of DP&L separate company returns that support DP&L's portion of the 
DPL Inc. consolidated retums. 

Question 11: If Respondent is a Corporation, respond to the following requests: 

a) Provide a copy of the Articles of Incorporation and By-Laws of the Respondent. 

Response: See attached. 

b) Provide Respondent's financial statements for the past five fiscal years, including, but not 
limited to, those filed with the Internal Revenue Service and Securities and Exchange 
Commission. 

Response: DP&L's annual lOK reports for the past five years are attached. The reports 
contain financial statements and assets and/or liabilities. 

c) Identify all of Respondent's current assets and liabilities and the person(s) who currently 
own or is responsible for such assets and liabilities. 

Response: See Response to 11. b., above. 

d) Identify the Parent Corporation and all Subsidiaries of the Respondent. 

Response: DP&L's parent corporation is DPL Inc. See attached Form lO-K/A report for 
DPL Inc. 

Question 12: If Respondent is a Partnership, respond to the following requests: 

a) Provide copies of the Partnership Agreement; 
b) Provide Respondent's financial statements for the past five fiscal years, including, but not 

limited to, those filed with the Internal Revenue Service and Securities and Exchange 
Commission; 

c) Identify all of Respondent's current assets and liabilities and the person(s) who currentiy 
own or is responsible for such assets and liabilities. 
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d) Identify all Subsidiaries of the Respondent. 

Response: Not applicable. 

Question 13: If Respondent is a Trust, respond to the following requests: 

a) Provide all relevant agreements and documents to support this claim. 
b) Provide Respondent's financial statements for the past five fiscal years, including, but not 

limited to, those filed with the Internal Revenue Service and Securities and Exchange 
Commission. 

c) Identify all of Respondent's current assets and liabilities and the person(s) who currentiy 
own or is responsible for such assets and liabilities. 

Response: Not applicable. 

7 of 8 



BEFORE THE 
UNITED STATES ENVIRONMENTAL PROTECTION AGENCY 

) 
Stat: of Ohio ) ss 
C-ou nty o f Montgomery ) 

1, Amy H. Wright, being first duly sworn and cautioned state that: 

1) I am employed by The Dayton Power and Light Company ("DP&L") as the Director of 

Env ronmental Management. I have coordinated and assembled the responses in the attached 

document. 

2) I certify under penalty of law that this document and all attachments were prepared under 

my direction or supervision, and that DP&L has conducted a thorough and diligent record search in 

its effort to accurately respond to and answer the attached questions from U.S. EPA. 

3) Based upon my inquiry of records and the person or persons who manage such records, 

the ii:,fonnation submitted is, to the best of my knowledge and belief, true, accurate, and complete. I 

am aware that there are significant penalties for submitting false information, including the 

possibility of fine and imprisonment for knowing violations. 

4) The infonnation provided by me in this affidavit is based in part upon my personal 

knowledge and/or personal knowledge of past or present DP&L employees and is, to the best of my 

knowledge and belief, true and accurate. 

AFFIANT FURTHER SAYETH NAUGHT 

A m y r y w n g n v / ^ ^ 

Sworn to before me and subscribed in my presence this / / day of September, 2002. 

Jotary Public 
AlHANA. V/Noniv; * 

AAVsnD-DP&LResponse Notary Public ^t f ^^°'"*^y at Lakv /votary Public c^ * '^""'"e 

Section 147 03 o^ '^ .^ '^^ t 'On dafP 
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JLSL 5 3 0 

4-0. W5J^ 
4-L 4 ^ ^ 

4 1.63 4 
4 3.026 

4 5.03 2 
4 7.958 

'j 9.079 

=$ 4U0.00 
- ^ 4 0 0 . 0 0 

- $ 4 0 0 . 0 0 
- $ 4 0 0 . 0 0 

$ 4 0 0 . 0 0 

-$,4 00,00 
-^ 400.00 
4g, 4 00.00 
$ 4 00.00 
$ 4 0 0 . 0 0 

J2J1.£L0JKL 
$ 4 0 0.00 

"inro^njTT 
$ 4 0 0 . 0 0 

• ^ 4 0 0 . 0 0 

$ 4 0 0 . 0 0 
$ 4 7 5 . 0 0 

5̂  7':) .00 
'<9,7 07 $ >t 0 0.00 

-9e^JTH-[)AYTON DUMP & LAND F I L L DEC 55ft T 2 r ^34^ '5~ITT93" $ 4 0 0.00 

F O R M M - I I 6 0 2 • I i 4 

THE DAYTON POWER AND LIGHT COMPANY ACCOUNTS PAYABLE INDEX RECORD 



V O U C H E R N O G H F_ C K ^J O 

4 . — 

ifmigt^mBbtrt-tjsrfffct 4?EC\\^6 
JkH 459 t! 

^ClLITli 
SCI UTH 

OAYTON DUMP & LAND F I L L JAN\«»59 
DAY TON DUMP ft U N O F I L L FEB 259 

SOUTH DAYTON DUMP A LAND F I L L jUB 459 (;^ 

_SCUTti-m^»^TON DUMP AND LAND^FJJJ SARJLM ^ 

+ * 
I. 

3 SO 5 2.1 
135 ! 5 4 . ( 4 2 

J ^ 
^ 

3 39 
1.5 76 
1.884 

54.430 
5 5 . B I 3 
56.040 

91 5 8.2 93 
SOUTH DAYTON CUMP AND LAND F I L L APRV59 1.657 60.069 

SCiJT>i DAYTON DU:/P St LAND F I L L m 659 4. 64 60,4 I 6 
SOUTH IDAYTON DUMP AND LAND F I L L ,MAY 659 5. 3 8 : 6 2 6 4 5 

SfiUT^I DAYTON DUVP APJD LAND F I L L JM 559 
SCSrn^ t^A'fTON CUMP & LAND F I L L JUL \59 

^SOUTFn:JAYTON DiMP Sa LAND F l X t JUTTW 

SOUTH mYTON C3UMP k LAMO F I L L *tiC 459 

SOtm< DftYTON DUMP A LAND F I L L «UG\159 

6̂  133 64.859 
1.75 1 66,742 

T̂  75 67.135 
7. 1.7 90 69.036 

a 360 
a t.827 

-SO'-mi-t:>A3^T0N DUMP & LAND F I L L ^FP\159 
SOJJrf DAYTDN DUMP l i U N O F I L L 

-S0tm4-|-.)AY-

)CT 559 

^OtJ^TH-i:>A^^T0N DUMP ft LAND F l i i L^ 
setfTH-^^•^A^^^pN DUMP & L A N D F I L L 

XT 95% 
«ffiLJlM_ 

7 1 2 
Z \ i I 

1 0 . 2 4 7 

JLA 2 J _ 6 i 

I0V3O59 r t X 1.506 

6 9,5 78 
7 L t i 8 

4 ^ ' : J ^ O ^ 
$ 4 0 0.00 

$ 5 6 . 0 0 

7 2 0 3 7 
73.444 
73 .775 

75 .794 

7 7,554 
FOR. M - U 6 : 2 - 5 4 eONTlNUED 

THE: C.AYTON POWER AND LIGHT COMPANY 

$"4:S30 
1^400.00 

$ 4 76.50 
3 6 7 . 5 0 

l i .'t 0 oWi 
i r 4 " 8 2 3 U ' 
$ 4 66.00 
^~54":00" 

$ 4 0 0 . 0 0 
$67J>0 

$ 4 0 0 . 0 0 
$ 4 0 0 . 0 0 

$ 5 2 . 5 0 
$ 4 0 0 . 0 0 

$ 2 5 5 0 
_^Lii-QjQjJ5L 

STz:©^ 

ACCOUNTS PAYABLE: INDEX RECORD 

SOUTH DAY-TON-DUMP ft LAND F I L L DEC \59 
SOUTH DAYTON DUMP ft LAND F I L L DEC 359 
SO<JTH DAYTON DUMP ft LAND F l LL 
SQtJTH DAYTON DUMP ft LAND F I L L ÊB 360 
5UKtTH HAYTON fJUMP ft LAND F I L L 
SOUTH DAYTDN DUMP ft LAND F I L L kPR 560 

JAK 560 

MfcR ?60 

SOUTH DAYTON DUMP ft LAND F I L L HAT 460 

SfttSi_fAtTQr!t_nilMP ft LANn F I L L 2M_ 
SQtJTH CtAYTON DUMP ft LAWn F I L L ^ 6 6 0 
SOUTH CiaYTQN DUMP ft LAND F I L L JUC 360 

V O U C H E R NO. 

J_L 1.597 
I t. 1.945 
I Z t,9 75 

I. 1.929 
1.6 19 
1,960 

4, 1,834 

CHECK NO. 

77.669 
7 7.923 

8 a t 4 5 
8 Z 3 0 4 

8 4.265 
86,5 12 
8 a 5 3 2 

5. 1.792 9 a 6 0 4 
6L 1.760 9 Z 7 3 I 
7. 1,857 9 4.7 98 

SOUTH DAYTON DUMP ft LAM3 F I L L SEP 260 
SOU-mJIAYTOf^LDUMP ft LANQ F I j J ^ 
SOUTH DAYTON DUMP ft UNO F I L L 
SOUTH DAYTON DUMP ft LAND F I L L 
90UTH OAYTON DUMP ft LAND Fl LL 

SOUTH^^AYTgH^lUMF ft LAND F I L L -

SOUTH T>AYTO^ PUMP ft LAND F I L L 
SeUTH^tAYTW DUMP ft LAND F l t t r 
Sm>THDAYTON DUIff ft LArO F I L L 
SOUTH-XAYTQiM DUMP ft LA^O F ILL -

OCT ^60 
NOV 260 
DEC 560 

a 1,761 96^907 
9. 1.855 

I a 1.902 

JAW 66\ 

FEB 26V 

WAR 36\ 
IPR 46\ 
HAT 26\ 

cowTiWure i JU« 26\ 

I L 1.909 
I Z 1.956 
X 1.812 

4TT<W-

^ i 17*3+ 
M. 1.6 43 

-5̂  ^m^ 

99,178 
1.546 

3.957 
6^459 

a46 l 
i a627 
t Z Q 7 3 

4 4.852 

17.024 
M - : • 6 0 2 - 5 , 1 

Tl- E D,̂ -,YTON POWER AND LIGHT COMPANY 

-SJLGOL 
S 4 00.00 

-t._4 00J>0 
% 4^>,00" 
$1400.00 
$ 4 00.00 
$ 4 0 0 . 0 0 

$ 4 0 0 . 0 0 
$<t 00.00 
$ 5 0 0 . 0 0 

T4o&5?r 
^ 4 0 0 ^ 
$ 4 0 0 . 0 0 " 
$ 4 0 0 . 0 0 
$ 4 00.00 

Ak-0550_ 

_$-4-QQ.iUX-

^ 4 0 0 . 0 0 
-SJ^OO^OO-

ACCOUNTS PAYABLE INDEX RECORD 

~S^iroTJ,oo # 



PAGE • 7 

o.DlfTH in«,YTON DUMP &i LAMD F I L L 
_5(;iJTH DAYTON DUMP ft Lk fT i F I L L 

SC;iJTH DAYTON DUMP ft L A I « F I L L 
SOUTH DAYTON DUMP ft LAND F I L L 

SCiUTlHf DAYTON BUMP ft LArO F I L L ^ S ^ 

SCiUTH DAYTON DUMP ft LAND F I L L 
SOUTH DAYTON DUMP ft LAND F I L L 

-SCIJTH DAYTON OUMP ft LAND F I L L 

sciijTH DAYTON DUMP ft LAND F I L L 
SOUTH DAYTON DUMP ft LAM3 F I L L 
SCUTH :)AYTON DUMP ft LAND F I L L 
SOUTH DAYTON DUMP ft LAirC F I L L 

ffOllTH OAYTON DUMP ft LANH Ft tLL 

snillH PAyTQN RHM̂  * i-Arf) F ILL 
m)v^ iJAnoN mup 1 o f l i F I L L 
S O U H DAYTON DUMP ft LAND F I L L 

SpLlTH DAYTDN DUMP ft LA rO F I L L 

SOUTH OAVTANl p i lUp A L^Nf l Ff LL 

fiftiiTH QAYTnN miMP ft LAND F I L L 

m m iimoH buS & LA!C FILL 

DATE 

Mil \ ( l f i \ 

IIK 16\ 
0f3EP 66\ 

^VJ^ ' OCT 36 \ 

NOV 26\ 

>«)V306\ 
JAN 362 
FEB 662 

NAR 262 

APR 362 

HAT 262 
. m UM 
JUL 362 

»UC ?6? 
SEP 562 

OCT 262 
NOV 262 

nrr H67 

JAN '^^3 
FEB 463 

V O U C H E R NO. 

7 

a 
a 
9. 

l a 
1 1 . 
I Z 

1. 

z 
3. 
4. 

5. 
b, 

7. 

a 
% 

l a 
1 1 . 

1. 

t LQ 
89 

J.S 17 

1.77 J 
Z 0 0 4 

1.5 8 0 
1.769 
Z 0 4 0 

1.548 
L 9 2 9 

1.8 71 

1.789 
1.619 

L6 6 5 
t.8 6 l 

L 7 6 5 
1.957 

L 8 4 6 

1 67*^ 
1.862 

CHECK NO. 

i <̂  f -> u 

2 1 6 0 0 
2 3 . 5 6 3 

2 5 . 6 7 6 

2 8.3 3 0 

3 0 L 3 8 3 
3 Z 8 7 8 

35.3 7 9 

3 7 . 2 2 7 

3 9 . 5 5 2 

4 1.8 2 5 

U i i O O ^ 
4 6 . 0 1 5 

4 a i 17 
5 a 6 0 6 

5 2 7 4 1 
5 5 . 1 5 5 

5 7 . 5 0 5 

6 0 , 0 7 4 
6 Z 3 3 4 

A M O U N T 

fl' u r \n f>r i 

$ 4 0 0 0 0 
$ 4 0 0 . 0 0 

$ 4 0 0 . 0 0 

$ 4 0 0 . 0 0 

$ 4 0 0 . 0 0 
$ 4 0 0.00 

$ 4 0 0 . 0 0 

$ 4 0 0 . 0 0 

$ 4 0 0 . 0 0 
$ 4 0 0 . 0 0 

$ 4 0 0 . 0 0 
$ 4 0 0 . 0 0 

$ 4 0 0 . 0 0 
$ 4 0 0 . 0 0 

$ i i r t 0 0 0 
$ 4 0 0 . 0 0 

$ 4 0 0 . 0 0 

' r 4 0 0 0 0 
$ 4 0 0 . 0 0 

-X 

* 
* 

a-

* 

* 
* 

* 

*• 

* 
« 

* 
« 

X-
* 

•k 

i { -

* 

* 

-=JiL 

eoMftMaf9 

THE DAYTON POWER AND LIGHT COMPANY ACCOUNTS PAYABLE INDEX RECORD 

PAGE 8 

SOUTH DAYTON DUiP ft LAND FILL 
3QUTH DAYTON DUIP ft LAfC FILL 
SOLITH DAYTON DUMP ft LArC FILL 

-^il!BJi(j|H8tfm»itfc<tflF/[j. 
SOUTH DAYTON DUMP ft LAND F lLL 
SOUTH DAYTON DtMP ft LAND FILL 
SOUTH DAYTON PtMP ft LAND FILL 
SOUTH DAYTON DUMP ft LAfC FILL 
SOtJTH ClAYTON OUMP ft LAND FILL 

NAR 563 
nn ?63 
HAT 363 
JUN 463 
JUL 26i 

AUC 563 
SEP 563 
OCT 263 

V O U C H E R NO 

1.702 

CHFCK NO 

64.4 69 

l .76tL6^50£ 
1.84^ 6 a 6 5 2 

a n Zy 7 LP3 I 
6; r r r ^ ~ 7 3 . 5 27 

7. 1.8 8^ 75.768 
a 1.8 n 77.955 

NOV 463 
1.793 

Jja 1.981 
80.038 
8Z446 

$400 .00 

$400 .00 

_2L^JL0J35-__* 
$400.00 
$400.00 
$400 .00 
$400 .00 

_$-kiliLQfl> 

•K̂  

* 
DEC 463 I t 1.827 84,778 

SOiJTH DAYTGM OUM> ft LAND FILL 
-SDi;rrH-i:iAiTON DUMP ft LANO F I L L 

JIN 664 I Z 1.836 86^933 
$ 4 0 0 . 0 0 
11^406.00 

FEB 564 1.9 0^ 89.187 
Aat11i_illYT0N niUP ft I AND FILL 
^ J T H DAYTDN DUMP ft LAND FILL 

HiR 464 U 8 1 X 2 k l 

^rafmHiAYTON OUMP ft LAND FILL 
APR 264 1.892 _2Ji25 

SOiTH DAYTON DUMP ft LAND FILL 
HAT 664 1.963 3^822 
JUH 364 _5 1.801 7.881 

Sg/TH ClAYTON DUMP ft LAND FILL 
~5o:tTH i:iATTON OUMP ft LAND FILL 

JBl 664 
AUC 464 

18 08 
7, 1,9 07 

.UULQil 
1Z235 

SOUTH DAYTDN DUMP 
SOUTH DAYTON DUMP 

LAND FILL 
ft LAND FILL 

'^P ?fei _& t X 2 3 -14.3 95 
OCT 264 1.777 =lft?57 

I 0*11 14 • I I KO 

T H E : D A V T 0 N POWER A N D L I G H T COMPANY 

CONIlNUEa 

$ 4 00.00 

_$AaQJjLO 
_$L1LQ0A0 

JSiLQ5i«J 
LiLOOHO 
54O0.0d * 

S^Q^JXti 
SMJ^ASi 

ACCOUNTS PAYABLE INDEX RECORD 



PAGE # ' , 9 ' ' ' ' ' 

SDUTH iSAYTON OUMP ft LAND FILL 
SrilTM DAYTON DUMP ft LAND F I L L 
SENJTH I3AYT0N DUMP ft LAND F I L L 

nSlPjTH l3AYfQH DUMP ft LAND F I L L t 

DATE 

NOV 364 
DEC i64 

rs^SN 665 
.<N^ fEB 365 

"SClJTH I5AYT0N DUMP ft LAND F l LLcjĵ Vi ^ HAR 365 

SOUTH |)AYTON DUMP ft LAND F I L L 
"^BlJfH OAYTON OUMP ft LAND F I L L 

SOUTH DAYTCN DUMP & LAND F I L L 
SCHJTH DAYTON OUMP ft LAND F I L L 

SOIJTH DAYTON DUMP & LAND F I L L 
SCWTH I3AYT0N OUMP ft LAND F I L L 
SnUTH DAYTON OUMP ft LAND F I L L 
SOUTH DAYTON DUMP & LAND F I L L 

sriJTH OAYTON DUMP & LAND F I L L 

-sotmn:JAY 1 UN UUMP & LAND U L L 

^ U T H DAYTON DUMP AND LAND FILL 
SCUTH OAYTON DUMP & LAND FILL 

~SCUTH I3AYT0N DUMP ft LAND FILL 
SriUTH DAYTDN DUMP ft LAND F ILL 

»P« 565 
HAT 565 

JUN 365 
m ^bb 

AUG 4 6 5 
SEP 165 
OCT H65 

NOV 3 6 5 

DEC 3 6 5 

JAM 5 6 6 

FiB 366 

HAR 366 

APR 566 

HAT U66 

V O U C H E R NO. ,• 

10^ 
I L 
12; 

1. 

z 
31 
4. 
5; 
6, 

X 
% 
% 

l a 
1 1 

1 9 4 2 
1 8 7 1 

13 06 
1 7 89 
1 6 9 1 

19 89 
1 9 8 8 

1 9 3 5 
Z 0 2 4 
1 7 4 3 

6 2 
1 7 5 5 
1 6 8 6 
1 8 8 2 

i z 
1 

z 
3. 

1 9 2 7 
16 98 
1 8 0 3 

ZOOO 
L 8 1 6 

CHECK NO. 

i a 9 8 0 
2 1 6 8 1 

23L949 
26 .077 
2 a i 9 4 

3 1 0 0 6 
33^323 

35 .614 
3 a 2 98 
4 ^ 4 5 7 
4 Z 9 4 8 
44.923 
47.14 3 
4 ^ 5 4 7 

A M O U N T 

$ 4 0 0 . 0 0 
$ 4 0 0 . 0 0 

$ 4 00 .00 
S 4 0 0 J O O 

$ ;4pO i )0 

$ 4 0 0 J ) 0 
$ 4 0 0 J 0 0 

Sb400i>0 
$ 4 0 0 . 0 0 

$ 4 0 0 0 ) 0 
$ 4 0 0 J 0 0 

$ 4 00.00 

S 4 00.00 
S 4 0 0 / ) 0 

i .—-— 
5 1 9 0 0 
53^974 
56^^72 

5 a 8 8 4 
6 1 2 2 8 

:I>4OOJOO 

$ 4 00,00 
:t, 4 00.00 

1 $ 4 0 0 . 0 0 
$ 4 00.00 

'* 
* 

# 
* 
* 
ifr 

'« 
i ; . 

* 
« • 

* 
* 

« • 

* 
— ' 

* 
* 
* 

•* 
* 

cof 
F o . l l M>1 I 60 

r HE-DAYTON.PQWER AND LIGHT COMPANY.- .J>iCCiDUNT.S-EAyAB.LEJ.NDEX. RJiCORD. 

PAGF # 1 0 85530 

^ 1 ON DUMP ft LAND F I L L 
ON IXM* ft LAND FULL 

- SOUTH I : A Y T 0 N DUMP ft LAND F ILL 
_ sn .TH [:AYTO^i DUMP & L A N D F I L L 

iQUlH i:)AVtdN DUMP & LAND F I L L 
JTH LiAYTHN DUMP A LAND FILL OIITH iM 

:)»YTON DUMP ft LAND F ILL 
"SOUTH tJAYTON DUIuP ft LAND F I L L 

-SQi.q:H-t)AYTCN DUMP AND LAND F I L L 
SD<JTH DAYTDN DUMP A, L-AND FILL 
SOUTH DAYTON DUMP & LAND F I L L 
SOUTH CAYTON DUMF' & LAND F I L L 
SOlJTH CiAYTDM DUMP ft LAND F ILL 

SOt.lTH CAYTON DUMP' ft LAND F ILL 
. S a T H PAY TON DUMP AaAND 
^ . ^ r H ^-ITYTON DUKP I LAND 

LAND FILL 
FILL 

"saTTH CAYTQN DUMP &̂  LAND F I L L 

.-SOIIH-C-A-YION DUMP & I AND F I H 

OATE 

JOM 266 
JUL bcb 

AUG 566 

V O U C H E R NO 

19 6 2 
Z0 97 

y p f t h 
OCT 5ftfe 
NOV W t t 
UEt 566 
JAN 5 6 1 

FEB 36T 
HAk 361 

APR >^61 
HAT 3 6 1 
MH 6 6 1 

a 144 

a Z178 
1 9 6 6 

1 1 58 
1 1 Z072 

;HECK NO 

63.484 
65,8 87 

"6a417 

7 a 6 9 8 
73 .008 
75,7 d 2 

I Z Z0 06 
7aH2 
8 0.4 3 2 

JL 1 9 9 8 
Z 0 8 0 

3. Z 2 2 5 
1914 

JUL 6 6 1 

*(if. 361 
SEP 6 b l 

OCT U61 

mi 3M 

--^otrrrr-DirrTON DUMP &. LAND F I L L 
=-se^NfH-̂ e^̂ forj DUMP A L/IND T I L L 

n r r '̂ irsT 

THE DAYTON POWER AND LIGHT COMPANY 

J AH IbM 

Z 2 H 
6k 1 9 5 1 

8 Z 7 2 6 
85.154 
«̂  7.934 

74 
Z6 4 4 
4.9 04 

$ 4 00.00 

$ 4 00.00 
"$T*^:cnr 

$ 4 0 0 . 0 0 
S400X)0 

l i 4 00.00 

$ 4 00.00 
$ 4 00.00 

J^Aim 
$ 4 00.00 
£ 4 0 0 . 0 0 

"$"^0^.00 
$ 4 0 0 . 0 0 
'n 4 00.00 

ACCOUNTS PAYABLE INDEX RECORD 

-H 



PAGE ^ 1 1 85530 
VOUCHER MO C HECK NO. 

_S^3yT4^--BAYTDN DUMP t LAND F I L L 
SflUTH DAYTON DUMP & LAND F I L L 

FEB 7^.^ 
fiJH Ubtt 

,S^: i l iP i - ( :^YTON DUMP & LAND FM.I apg "Shft 

2 2 3 Q 2 Z Q 6 1 
Z 2 1 5 ^ 2 4 . 4 6 4 
3. 2 05<^ 2 6.96 9 

E:6OO.OO * 
c-,i jQ0.0 ?̂  :: 6 00.0 01 *• 

_S:3UTi i -aAYTCM DUMP ft LAND F I L L 

-S{^t«^H-I3AVT0N DUMP &• LAND F I L L 
„SJ3UXH-DAY.I0N DUMP ft LAND Fl LAND F I L L ^^ 5S ^ 

^ 
^ 
fku- 4fe&- Z 0 5 1 — 2 9 . 3 4 7 

JUN ';tS' 
-lili ^i-H 

-5^ 232*^ 3 7 , 7 3 1 
1.9 2 4! 3 L 5 . i J ^ 

—S^JUTH-^^AYTDN DUtyP & LAND F I L L 
SlliJIil.[lA_n: 

BN-BUWP-ft-
DN DUMP & 

- ^ i = ^ JJ, 2r2-al i 3 7 , 9 7 2 
LAND F ILL SEP 5oh 8. 2 1 4 2 4 0.35 6' 

SOUTH DAYTON DUMP & LAND F I L L OfT Ubî  9. Z 1 4 6 4 Z 8 67, 

_Si:iUJH-.DAYTDN DUU^ ft LAND F I L L r-!!',' Sf>̂ ^ J J X Z 3 1 7 45.5 6 

4 i . i ^ Q J l s i ^ 
6 00.0 0 tf 

^lA0(LQSii_3-l 
JtUaJK) .0 01 
i.. 600 .0 01 
$ 6 00,001 * 

;?:.6 0 0 . 0 Q ' 

S: ]UJ i i DAYTHN DU>i<P & LAMP F i l l 
SOUTH CAYTON OUNf> & LAND F I L L 

u?.L Utib J L l 2 1 5 9 47.9 7 

^ C U J H DAYTON DUt><P & LAND F I L L 

—Si^t^H-DAYTON DUMP &LAND F I L L 
_3IJUTH--DAYTON DUMP & I AND F I I L 

JAN h t ^ 1 ^ 1.95 5 Q . 7 0 ; , 
( •Lb l i ^ v j 1. L 9 3 ( i 5 2 7 96 

J i i j i _ Z 1 2 7 '^5.30(^ 
î KK 3^S 4. 1 0 2 5 7 , 9 4 3 

oo.c f 
J..̂ 6LQ.aXLQ i 
f̂  6 0 0 . 0 0 

HaJJUJa 
00 .0 » 

•SCBJIH-DAYTON PIMP St LAND F I L L JliLL-Ziik JbQ.3 5 7 T . 6 0 0 .0 t 

._Sl.lLtXH_JQAYXCN PUMP h. LAND F ILL JliU Ub̂ ^ - ^ Z^M-

-^'mmm WP \ m> 'iiH 
. .=Si:UTH=nMT5M n i M P & L A M P F I L L 

•11.11. 3 h ^ 7._ 
Au.. U^v 7. Z 5 6 : 

6 3 . 1 4 
^ 5 . 4 ; 
6aoyi 

b.:." hh-: 

Fomn. » • t I «C 

THE DAYTON POV^ER AND LIGHT COMPANY 

6S) t0AHO^ '̂ 

4 600.0C 
600 .0 0 

'•TbU'jAji: 

S, Z 2 4 t 70 .5d3 [ C ^ Q Q ^ c . 

ACCOUNTS PAYABLE INDEX RECORD 

PAGE # 1 ? 85530 

=St]DTH" D^AY'TDN DUMP ft LAND F I L L 0L\ ifc4 

V O U C H E R NO 

lA. 

CHECK NO 

H I lA^^M <;:^QQ.Pel * 

SnL[lH_JIAYTON DIA^P & LAND F I L L Hui Uh^ -LO ZZ4.a 7 6,1 7 ^ .6-^-0.00 *-

m^m?& Bw I m m 3crnr-D-AY ICN UUSIH & L M 
~SDtrnTn:]AYTON DUMP & LAND F I L L 

iitl. Sft^ _rz JA;< b'.U' I Z Z 3 5 i 
A 3 L 5 12JLa3_ 

8 1 , 2 4 1 
7,6 0 0.0 0 * 
'^,6 00 .0 0 

FF4 310 Z 2 9 0 8 3,7 3 9 

SOIJTH DAYTON DUMP ft LAND F I L L rtHK 3!0 Z 2 4 7 36.259i 
SOJTH DAYTON DUMP ft LAND F I L L i-'K 3'lJ 4. 1 0 4 4 7 1 

SOUTH DAYTniM DUMP & LAND F ILL ^:^! ^ J ' u A_ 5 5 7 3 L 5 Q 4 

iB^WHifflSi Bm S b}{fi Fibr Jii'N 5 10 
JUl b'lU 7. 

Z A ^ §ra -5^ 

jstfftt-iitffffiw Bm t t m wir .It:', 'i'6 "0 JL 1 2 ll 
a 2 6 Q i 

9.9 8 3 

~9Dt:nTn:iAYTON DUMP ft LAND F I L L 
SiY 310 a Z30^^ 1 3 , 2 4 0 

OLT 210i 9, Z 3 8 5 1 5 . 3 2 9 

-KiU 310^ 10. 2 A 6 t 1 8 , 4 ^ 3 
t'tC •ZtQ; 1 1 . Z 3 4 2 2 l o o p 

_.JDl!IhlJ:!Ay_Ti3N_nUAP ft LAri3 F I L L 
SQ.lT^HSA^R'ON DUMP &LAND F I L L 

JAi) 5 1 \ ! I Z Z 0 6 7 2 3 L 2 3 4 

::SB.rii:izi;[a3rDBH: 

:̂;6 0o.oq * 
S 6 Q 0 . Q d * 

^, 6 0 0.0 a ••(: 

3 ^ 6 0 0 . 0 0 
-t; 6 0 0.0 0 +> 
S 6 0 0 . 0 0 * 

c 6 0 0 . 0 0 *• 

r.oOa.OQ » 

-scnrrrt:^! IUN UU^P fi. LAND F I L L FEfl 3 1 \ •U 2 1 2 2 25,77Cj 

-a3LlTHJ:iAjJ-X>J-I 

THi : DA^'TON POWER AND LIGHT COMPANY 

L 
^164 0.0 0 

!'i.• 'i WW' 3. 1Qii 2 ^ 3 0 3 '.V-e^-Q-Td^ 

ACCOUNTS PAYABLE INDEX RECORD 



.EAGii 65530 

IIAYTON DU>/P & LAND F I L L 
H OAYTON DLMP & LAND F I L L 

.-SCIL 
_SCIJ 
^ : U T H _ D A Y T O N DUN/P & LAND F I L L 

" S C I U T H OAYTON DUiVP &. LAND F I L L 

SCiiJTi-i OAYTON DUMP & LAND F I L L 

AH» \ 1 \ 
hi.' Ai l . 
JUN 31 \ 

^ 
SfUil 

lUG 5 1 \ 

_ •&{ I iJTjrU -DAY-TON OUMP-J 
^ i l JTH [WTON DUWP & 

Hr. LAND FILL r̂ KV'̂  SEP ? 1 \ 
LAND F ILL ^ ' 

-S t r tmrOATrCN DUW & LANU F ILL 

SCiiJTH DAYTON OUMP 3b LAND FILL 

Mmk^mm wfeP % \ m ŵk. 

OCT 5 1 \ 
KOV ? 1 \ 

DEC ? 1 \ 

V O U C H E R NO. 

-Zcxza 
Ji, Z l i i i i 
5. Z 0 8 0 

2 1 9 2 
a 2 1 3 
a Z 4 i : i 4 Z 9 8 4 
9. Z l 7 d 

CHECK NO 

3 0.4 57 
.3.3.4 0 7 
35 .723 
3 a 2 1 0 
40,617 

XOT 

1 1 

2 2 3 8 
Z2 4 i 

4 5.3 7 2 
47.85 6 

DFC30T\ 
FEB S I? 

i Z 
- ^ 1 -

1.620 
1636-

- S f y ^ r i ^ Y T D N DUMP & LANU U L L 

9om^mMLMML±jjmjM-
:!^y.lQN. DUNtf> 3. I m o F I L L 4§iff!ti:i&y-M & I b AND FILL 

"S^:'DTIT-mriUN JUMP & LA^U V ILL 
^ I J T H - O A Y T O N DUMP & LAND F ILL 

HAf< 3'»V. 

m m^ 
S^̂  57.127^ 

3, 1 9 4 0 
1 9 5 3 

Ml 51? 
JUL 61? 

5. Z 1 5 5 
T -rz 

~7, irg-Tz 

5 a 3 46 

5 Z 3 7 9 

5 9.19 0 
6 1 6 4 0 

6 4.0 0 4 
6 6 . 2 9 3 

^lhS1.0.QQ\ >̂ 
.^iXLiJalO * -

; . 6 00.0 0 » 
6 00.0 0 »: 

lirstro.oo'" -̂  
' B ' ^ U ^ ' O 

^^6 0 0.0 0 
i t 600.0 0 
S 6 0"o.oa"" i t 

600.00 
S 6 0 0 . 0 0 

L 6 00.0 0 
i;r6"U0.0 0 

lr»^^3T>.0 0 

S 600 .00 
::rr600.00 

fli X: 

w 
TDITTTr 6 a s 1 1 
SEP 612 "a Z0 66 

3D: iThn:^YT0N D U M P & L A N D F I L L 

7 0.5 81 
^i^^OO.OO 

S 6 00.00 f3 
OCT UiV, 9. 1.76 0 7 Z 5 4 4 6no.nn 

._J0JgtL[3AtTON nU^Pf t LAND F ILL 

FoKM H- n ec 

THE DAYTON POWER AND LIGHT COMPANY 

tm 312 10. Z0 2 1 7 4.0 37 

'^•^mmn: 

^ t o u . o o «*«• 

ACCOUNTS PAYABLE INDEX RECORD 

.jmm 85530 

•^^^^EffH=C:^AYruN CUMg^ 

VOUCHER NO CHECK NO A M O U N T 

SOUTH CtAl '̂TON OU^P AND LAND F I L L DLC ^1? 1 ^ 64 7 7.0 50 S 6 00.00 î -x-

._SaiJIli-CtA.YTON n i M P & I AND FI I .L JAM 913 2 20 7 9.2 12 ^ 6 00.00 

tl •^•*m^SUSpii»^itir KB ^13 J2L 33 8 1.2 77 
1^3:4 26 

S 6 00.00 
::t> 5"00.00 JTH ElAYTON 

afH C.'\VTON DUMP & LAND F I L L 
"BT 

"3r 
"5r 

1 7 00 "13 5.5 10 S"6 00.00 i ' ^ 
T X ^ i a 0 34 S'5~ao"75cn;^ SOUTH DAYTON DUMP & LAND F ILL tm 3\3 

SOUTH DAYTON DUMP & LAND F ILL M i 513 75 9 0.1 96 S 6 00.00 

"SOIJTH D'S?TON DUMP & LAND F ILL 

JUL 313 
AUG 513 

6. 16 18 
"73 

9 1,9 69 
"^^4.2 08 

S 6 0 0 . O O P * 

OCT 313 "9; l5 -?q: 1 3 33 
^ 6 00,00 W * 
U.8 40.00 P * 
$ "^2^ .00 p * _„SaUIH_I]MJQhl PIJM-P & LAND F ILL NOV 513 1 0. ZO 00 

_35UTH DAYTON DUMP & LAND F I L L 

SoilTH DAYTON DLMP &' LAND F I L L 

DEC W13 I Z ~ r25 
3.6 15 
6.0 0 / l £ " 9 ^ i . 0 0 «3'!̂  

JAN\01iA 2 61 7.7 57 S 9 20.00 P+^ 

-_S0l.lThU:iA>iLT0N PIMP & LAND F l l I m j \ ? i ^ 

.^ m-^mmmm~hMJ^ ;\ i i ^ i-
3 8 1 9.9 3 1 

:JHH 
^ 9 20.00 ig<v 

IISB - ^ 

-_SaiJTH-[:AYT0N DUMP & LAND F I L L t1flY\3 iU A- _ i 5 1 l A i Z n j i : ^ 2 ( : ' j K i 

-Se<.)TH-E^AYT0N DUMP Si LAND TILL JU.N\0 V' 2 4 3 - i a . 2 ? 4 : i ^ 2 n j i a 

^ -5e^3Tn^>J^f-0N DUMF^a LAf4D F I L ^ JUL \ ( \^\ ^ =^ 6 .1 0 1 ^^r^^hO-.^ - ^ ^ ^ . 0 0 " * 

«LJL 

F o a u v i ' l 1 6 0 

THE C5AYTON POWER AND LIGHT COMPANY 

COiyjj/^ju£Q 

ACCOUNTS PAYABLE INDEX RECORD 



PAGE 1 5 85530 

-^lUIH-QJ^YTON DUMP & LAND FILL Aucw la 

V O U C H E R NO. 

-a- 4071 

CHECK NO. 

2 Z 5 Z ^ I t^ZOJXOl 

-SiJUXhL-DAYTOM DU^P lb LAND FILL sn \̂s w. -a- 5 j n 24 .777 
_f.:)yTH nAYTQM DUMP ^ LAND F ILL OCf 9 ^̂  

^QHTH,-DjkYj:ON DUMP Ĥ  LAND FILL 
^ 

JJX- -i9JL 2 6.522 

\y_ik-
JyutlTbu; 

_L1_ 9 2 ^ 2;;.2 26 
: , 9 2Q.0q M -x 
•^9 2 0 . 0 0 ^ 4 : 

SDUTH DAYTON DUMP jb LAND F ILL 

SOUTH DAYTON DUf^ Sa LAND FILL ^̂ ^ ? ^ ^ 
I Z 7 3 4 30.93C 

JAi l i i l^ 10 46 6 3.0 3d 
::;9 2 0 . 0 d » <•: 

":p9-2.u:onw" 
_S()mH_.Q^:fTQN DUMP ik LAND FILL hm\3 Vo 49 6 4 .50 4 -.9 20.00J*-K-

SQXnti-JIAYTQN OilMP Sn LAND F ILL hAAVi, lb 68 3 6 6.54:5 '^''^nzulm 
SOUTH nAYTONJ HIAIP & LAND FILL 't^\m5 4, 5 2 7 6 a i 5 3 -l̂  9 20 .00 

SCUTH DAYTON DUMP ft LAND FILL MAnu Ab X*. 5 2 ; 7 0,0 33 : . , 9 2 Q . 0 0 « i v 

Jifciil^ UMP & LAND F ILL JUN \ \ 1^ 377 7 1 7 8 5 ^^920.00 « « 

tm nth JoL\b b 
AU{il\ o i- 5 7 6 

- ^ ^ ^ 
7 3.8 9 3 

T 5 ; 2 0 6 
- . :L.92-(1J1Q 

-SOcrrFn:rwfioN DUMP & L A N D F I L L 
S 9 2 0 . 0 0 

^Wl!> I'j 
'-5j"DTFnD7WT0N DUMP & LAND F ILL "CUT 

9. 
TOT 

9 6 6 7cJ ,072 S 9 2 0 . 0 0 " * 
5 ^ / - . ' .541 "S '9^0 .0C " X-o o 

;̂m-6{iaft m i Vî% FILL 
rtttr 

woy \ i lb 
l t l 30 lb 

1 1 
X Z " 

5 0 1 8 1 6 1 0 :i 9 2 0 . 0 0 
1 .^14 8 4 , 2 6 7 S 9 20.0C i -x 

-Se^JTH-i^yi^TON DLMP & L A I ^ F ILL JAN?\16 7 5 1 85 .6 1 0 ^ > l 2 0 j i Q _ 
SOUTH DA.YTQN DUKIP & LAND F ILL ht«\116 65d 8 7.342 S 9 2 0 . 0 0 * i 

=^1L2M==DAY=IQ1 X 1 U = 

THE DAYTON POWER AND LIGHT COMPANY 

=2w= =SL^i=: 

ACCOUNTS PAYABLE INDEX RECORD 

PAGE 1 g 85530 

4p"alH rP^lOpN iJUMP > LAND FILL 
bOmi i C A T T O N DLMP & LA^D F I L L 

cirilTH lAYTnsI DUMP R, LAND FILL 
SOUTH DAYTCN DUMP & LAND F I L L 
SrUTH DAYTON DUMP & LAND F I L L 

SCUTH DAYTCN P ÎMP ft LAMP F 'LL 
SCUTH DAYTCN DUMP ^ LAND F ILL 
SCUTH DAYTCN DUMP », ITAND F I L L 
SOUTH DAYTCN DUK^ ft LAND F I L L 

<;r'iiTH DAYT'^i D^^P & • AWn f \ \ { 

^ 
-̂  

• ' 

DATE 

Atti2\ 16 
t1Ay,i4lb 

Juii \ b ̂ 0 

JUL\5\6 
Abto\b ;o 

SLPW \i> 
OCf 2b 16 
m i \ i \ t 
OtC20 16 

JANZ6 U 

V O U C H E R NO 

4, 
t?. 
6. 
7, 

a 
9, 

10. 
1 1 
I Z 

1 

882 
1 1 3 8 

i>3 1 
609 
652 
8 49 

1 2 2 1 
6 5 1 
7d< 

1 0 9 7 

/ i 

C;HECK NO 

9 1 7 8 6 
9 4,0 86 
9 5.7 4 7 
9 7.491 
9 V.491 

1 0 1 8 8 7 

1 0 4 . 2 0 6 
1 0 5.640 

\ 1 0 7.79 3 

1 0 ^ . 8 7 5 

/ 
/ 

, / 
0 ^ 

A M O U N T 

S 9 2 0 . 0 o p •: 
$ 9 20,00 1 
2, 92U.00 
23 9 20.00 
h 9 20.0 0 
35 9 20.00 

$ 9 20.00 
/ $ 9 2 0 . 0 0 

, J $920.0C 
/ S 9 20.00 

^ . • • 

w * 
• H: 

« « 

* H 
i n 
1 IP v: 

• * : 

THE DAYTON POWER AND LIGHT COMPANY ACCOUNTS PAYABLE INDEX RECORD 
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•^OflM I =EV 9- ^.57 
TO PURCHASSNG WHEN MATERIAL RSCEIVED P U R C H A S E O R D E R N O . 

1-1«73 

THE DAYTON POWER AND LIGHT COMP/NY 
DAYTON, OHIO 45401 

PURCHASE ORDER 

8412 0-8 

T O : Sl}U1'H BAVTOtt OUMP 
197*1 SPRtlffiBOfU) PIKE 
CilYl'Ott, OHIO ^ 3 9 

T H I S ORDEI^ N U M B E R MUST 

APPEAR ON ALL I N V O I C E S , 

PACKAGES, CORRESPONDENCE 

A N D S H I P P I N G PAPERS. 

BLUE COPY SENT TO: J » 5 T * l l f T v N 

CCJ W.P, LEE, HEFF, 
JACKSI-, MAETKE 
TROUPIAH^ STOttES 

QILLESPIE. B R I S T O V . 

E . « . F t S Q g R 

DATE MAT'L REQUIRED 

AS nEQjLCSTEO 
O.MN. 

OR :£ !ED D E S C R I P T I O N 

TIrfIS 0X081 TO COVER THE f R I V I U C E Of OOKPIMB 
KASirE MATERIAL FOR THE K f t l O d OF JANUARY I , 1973^ 
TlffSf OECOIiER 3 f , 1973 

TiffiS «8iNER SWCISCi^S OVR ORDER # 7 1 9 ^ 9 ^ 

AJRE/I 

1i32 

106 

152 

3:86 

ACCOUMT CUteStFICATtON 
sua AMOUWT 

$ 75.00 

187.50 

75.00 

187.50 

37.50 

DEWRT>g1 IT 

. ^0 

3588 

3588 

5501 

163 

5880 

34 

21 

96 

GA$ CONSTRUCT ION 

OAYTON aECTRtC 

ELECTRIC MA 

LONGWORTH S 

STORES OPE»TIONS 

37.50 STEAH OISTR 

RECEI.'il r, LOC/-riON DATE RECEIVED 

IT Di ' . la ; E D , C : I S E A H D I :;TEN"" 

ITEM 
REF 

^ ^ X^Z5 

ACCOUNT OR W.O. 

SEI^SMVE-

L X A T I O N 

DETAIL 
RET. CODE 

S/K 

CODE 

PAft-
POST 

PRO-WAYBILL FRT. BILL NO. 

THIS C O P Y U S E D > S 

ORDER CLOSEOUT --MAT. -EC. REPORT 

S Y M B O L N O . 

NTENANCE 

EAM STATION 

BUrtCN 

PRE-PAID COLLECT 

CAR INITIALS ft NO. 

INSPECTED BY 

APPR'D PURCH. AGENT 

12-11-72 

OUAN. 
REC'D. 

MAT'L TO BE USED FOR RM(1RF 

UASTE OtSfiaSAL - VARtOl 

LOCATU))^: STORES 

OKRATtOtIS 

DATE INSPECTED ACCT CLASS 

TO ACCTG. DEPT. 

PLEA^,E FURNISH THE ABOVE AS INDICATED, SUBJECT TO THE PROVISIONS HEREOF, 

I N C L J D I N G THE FERWS A N D C O N D I T I O N S O N THE OTHER SIDE. (SEE OTHER SIDE) 841S0 



1-1-73 

TO PURCHASING WHEN MATERIAL RECEIVEO 

THE DAYTON POWER AND LIGHT COMP/MY 
DAYTON, OHIO 45401 

P U R C H A S E ; O R D E R N O . 

8 4 1 9 0 - B 

PURCHASE ORDER 

T O 
SiMH JMYTON MNP 
1:3175 SPRINGfiOAO PIKE 
OtmON, OHIO ii5^39 000012 

D^TE tSSIIEI!): 10*1-73 (SHEET 2 ) 

T H I S ORDEF N U M S E R MUST 

APPEAR ON ALL INVOICES, 

PACKAGES, CORRESPONDENCE 

AND S H I P P I N G PAPERS. 

B L U E C O P Y S E N T T O » l » 5 f » u l I l W 

CC: W.F.LEE. NEFF, JACKSE 
MAETKE» rReUTMAN. MAC 
STORES. filUESFIE 
DRISTOtf, E.H.F1$C»£R 

DELIVER TO 

OL 41 . 
ORC £[ t D 

DATE MAT'L REQUIRED 

D E S C R I P T I O N 

OtfttlK ORDER #1 PURCMiSE ORDER #»<tl9»>B 

THIS CMHfiE OttCR I f l U CHOKE THE RATE PER 
NCiKnif FRDH I 6 0 0 . W TO $929.00 PER MNHTH. THE 
Pf-Rt'OD OF €HfM6E fK RATE WILL BE FROH AilfiUST 1 . 
1(I73 Ttfttf DEOaiSER | 1 , 1973. 

160.00 
100.00 
20^00 

600.00 
20.00 
20.00 

AREA 
-wr 
102 
tC»6 
385 
152 
3»6 

ACCOtWr CLASSIFICATION 
PRIME SUB 
2tt0 
3588 
3588 
5501 34 

163 21 
5^0 96 

RECEIV Ni LOCA' i on OATE RECEIVED RECEIVED BY 

IF OAM'iG ; D . CA : .E A M : I E C E N T 

TEM 
REF. 

SCî  

ACCOUNT OR W.O. 

m&4s^ 

LOCATION 

DETAIL 

RET. CODE 

S/K 

CODE 

REC'D 
VIA 

PAR-
POST 

T H I S C O P Y U S E D A S 

ORDER CLOSEOUT 

S Y M B O L N O . 

DEPARTMENT 
6AS CONSTRUCT 
OAYTON ELECT U C 
ELECTRIC MTC 
LONGWORTH 
STORES OPERA(r 
STEAH DISTRI 

PRE-PAID COLLECT 

PRO-WAYBILL FRT. BILL NO, 

CAR INITIALS ft NO. 

INSPECTED BY 

APPR'D PURCH. AGENT 

MAT. FEC. REPORT 

ION 

OUAN. 
REC'D. 

IONS 
MITION 

MAT'L TO BE USED FOR ia>:CSN 
WTEB OiSPOSAi^:^!aARiOUS 
LOCATIONS: STORES QPER. 

DATE INSPECTED 

TO ACCTG. DEPT. 

P L E / . ; F F U R N I S H THE A B O V E A S I N D I C A T E D , SUBJECT TO THE PROVISIONS HEREOF, 

INCi.L OINC THE "ERMS AND CONDITIONS ON THE OTHER SIDE. (SEE OTHER SIDE) 



FORM . I EV. 7 2.4.3a 

MEMO COPY 

THE DAYTON POWER AND LIGHT COMPANY 

DAYTON 1, OHIO 

PURCHASE ORDER 

TO: 
i'-i-L^iA.- .A^CauyL^t,- yU'UyT^yi 

THIS ORDEFt NUMEER 
I^UST '.--'^.fl.R ON ALL 

-lNVO,CE» AND PACK­
AGES. 

PURCHASE C'RDER NO. 

Py/f^-~^^ 
BLUE COPY SENT TO: 

Q U / l ^ , 
ORDI;R :D 

// 

. ' - A : 1 . - / i 

• . ' • A : ' - ' " i 

• '- u • / ; ? ' 

• / - A J - y 3 

0 000^^ 

^ / . ̂t^z^zr ^ 
DELIVER TO 

DATE MAT'L REQUIRED 

D E S C R I P T I O N 

jSJ ^^'2! '/9\^ 

/ 5 J -^-i-^TU,/ 

A ? 

^ 9 ^ : 2 ^ - 7 3 y ^ M s ' ^ ^/\r 

'S'/fs^ 

' • / -

RECE1VI'J( LOC,: TION O A T E R E C E I V E D RECEIVED BY 

IF DAM^G-ID. C/LISE AND E;<TENT 

REC'D 
VIA 

ITEM 
REF. 

LOG. OR DET. 
RET, 
W. O. 

AMOUNT 

PAR. 
POST 

3 
• f ' 

0^ 

PRE. 
PAID 

COL­
LECT 

PRO.WAYBILL FRT. BILL NO. 

CAR INITIALS ft NO. 

INSPECTED BY 

APPR'D PURCH. AGENT 

T H I S C O P Y USED AS 

ORDER CLOSEOUT 

SYMBOL NO. 

MAT. RE:C. REPORT 

OUAN. 
REC'D 

MAT'L TO BE USED FOR 

DATE INSPECTED ACCT. CLA.5 

TO ACCTG. DEPT. 



000014 

form l , i - . _n - l 7 -4 ; 

OFFICE INFORMATION The Doyton Powef and Light Company D°»« ^^-12-72 

To: Mr, Ron Wheeier 

SUBJECT: South Dayton Dump 

A"ot=iched are receipts for foixr (ii) truck loads of spoil dirt. 

On .̂ pril 6, 1972 it was necessary for us to rent a dump truck, in conjunction 
to Eixcavating work on one of oiir projects. The operator, at the South Dayton 
Dura:)p wouJLd not permit the use of our blanket purchase order for dumping, 
w:Lt'i a non-company marked dump truck. 

. He ::laims that he has no way of verifying whether or not a truck is in hire 
of the Da;rton Power & Light, 

He Issued these receipts as a cross check and intends to send a separate 
b.ii:i. to you for the duii?)ing of these four (U) loads. He, also insinuated 
that,, perhaps we were dumping more material at his dump than what was 
ori,=;inally agreed upon under the existing arrangements. He reasons this, 
because it was necessary for us to rent a tinick, because we did not have 
enoagh trucks, of our own, to haul away the dirt that was necessary. 

^Uti^l 
RRH/mr fiobert R, Hipp 
Att:lCho 



000015 
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FOflv ; i.Hv .J 6 7 

-it--3?-7ir^ 

TO PURCHASING WHEN MATERIAL RECEIVED 

THE DAYTON POWER AND LIGHT COMPANY 

PURCHASE ORDER NO. 

550Q5-
DAYTON, OHIO 45401 

PURCHASE ORDER 
THIS ORDER N U M B E R MUST 

APPEAR ON ALL INVOICES, 

PACKAGES, CORREI iPGNDENCE 

A N D S H I P P I N G P A P - : R S . 

TO- Sjovttb Qsarton t m p 

Oaytm, Ohio 45439 
^0^ 

QV^ 

DELIVER TO 

B L U E C O P V S E N T T O S ^ f l S t ' O C I 

ec« V. P. U 9 , V9tt 
Jm(^m, Kaetkw 
Trcntwtax, Stm<»» 
Cin,tnnp1i», ftrl«tcih 

o u , .'J 
ORDI RED 

«Bt 
DATE MAT'L REQUIRED 

D E S C R I P T I O N 

7fed« order t o cenm tho prtfiimgn of dmyltig ituAm JMbcviaX 
5 » ^ 
?;^-^ 

for \-iy» period of Janaiay X»-397i^tlHra«t|i^ Jam 50*-3j 

|̂ X}.(X> par M»th 

For w i t « l qaote to Dtim CtmtmXXn* 

flcU ei<dar i^pKnedM our «Mntor--By9&-B* 

:52issS':zs=:^?iss^ 
RECE / I IS LOC- TION OATE RECEIVED 

IF DAM. CED. C ^MSE AND :<TENT 
jŷ ^ ^- / 

ITEM 
REF 

I»«ti8tr^ 

QNT-
GAS , 
R EC. L 

go. 3y» iS] 

3-115 

REC'D 
VIA 

^CCOUNT OP W.O. 

3S8a 

^ ' : ^ 

"5raD" ^6^ 

LOCAIION 

DETAIL 

RET. CODE 

S/K 

CODE 

laso^ 
100 
ao. 

600 

^ _ 

00 
00 
00 

^ 

00" 

PAR-
POST 

PRO-WAYBILL FRT, 

T H I S . C O P Y U S E D A S 

ORDER CLOJ-EOUT 

^ / 

S Y M B O L N O . 

CAR INITIALS » NO. 

INSPECTED BY 

APPR'D PURCH. AGENT 

MAT'L TO BE USED FOR 

WAT, r^EC, REPORT 

GIBS 

OUAN. 
REC'D. 

MMte d i a p o m l •> 'nuriooi 
TOf*ttrtfW; 3TOKB3 OPSHA. 

DATE INSPECTED 

TO ACCTG. DEPT, 

PLi;,.iSE FJRNI5H THE ABOVE AS. INDICATED, SUBJECT TO THE PROVISIONS HEREOF, 
INi::iUDIMG THE TERMS AND CONDITIONS ON THE OTHER SIDE. (SEE OTHER SIDE) 95005 



WORK COPY OF PUTICHASS ORDilR 

THE DAYTON POWER AND LIGHT COMPANY 
DATE . I - ; L - 7 4 DAYTON, OHIO 45401 

PURCHASE ORDER 

TCJ South Dayton Dun?) 
1975 Springboro Pike 
:Da:rton, Ohio 45439 

QOO 
oV' B L U E C O P Y S E N T T O 

cc : 

CIU ,N. 
OFDI RED 

Net 
DATE MAT'L REQUIRED 

As Requested 
D E S C R I P T I O N 

This oixler t o cover the pr iv i lege of dunpiiig waste mater ia l 
for the period of January 1 , 1974 through Jvaaa 30, 19f74. 

$920.00 per month 

Per ^rerbal quote to Dave Costel lo. 

This oi<dsr supersedes our order 84190-B. 

3- /s- '7y 

y-̂  - - 7 ^ 

// 

/ / 

^^^-u^^U^/: ,//;5S^ £-</$ 7 5 " 

/ i 

// 

/» 

// 

i i / - / : • > ^u:-^^' 

RECEh'l 1; LOC.T ON DATE RECEIVED RECEIVED BY 

IF DA 'K :-ED, C USE AVD I :(TENT 

ITEM 
REF 

ras Coii.3tr. 
>ay. IS.9C. _ 
Hec.lfl.ce. 
XJUgMS^j'tiL 

stores Cj)e 
)team Id^t: 

_1(J2 
_106 

li;2 
.2£6 

ACCOUNT OR W.O. 

2880 
JJM. 
3588 
5501 
163 

J880. 

31^ 
21 

^6_ 

LOCATION 

DETAIL 
RET. CODE 

S/K 

CODE 

REC'D 
VIA 

JiQ_ 
100 
- ^ 

-600-
20 

T H E P F 

m 00. 

m. 
xxx 00 
00 

PAR-
POST 

5.?^c:)/y^ 

P U R C H A S E O R D E R N O . 

9 5005-B 
T H I S ORDER NUWBER MUST 

APPEAR ON ALL INVOICES, 

P A C K A G E S , CORRESPONDENCE 

A N D S H I P P I N G PAPERS. 

Stanton 
W. P,. Lee, Neff 
Jackse, Kaetke 
Trou't;man, Stores 
GiUtjspie, Bristov 
E.H.IiJ^cher, Macy 

T H I S C O P Y U S E D AS 

ORDER C L O S E O U T MAT. ;^EC, REPORT 

S Y M B O U N O . 

PRO-WAYBILL FRT. BILL NO. 

CAR INITIALS a NO. 

INSPECTED BY 

APPR'D PURCH. AGENT 

OUAN. 
REC'D. 

MAT'L TO BE USED FOR ( a l H t < - » n l h 

waste disposal - ^/arious 
loca t ions : STORSS OPERA.. 

DATE INSPECTED ACCT. CU!5 

TO ACCTG. DEPT. 

PLEA,E,E F JRNISH THE ABOVE AS INDICATED, SUBJECT TO THE PROVISI 

INCLJDIN : - THE TERM; A N D C O N D I T I O N S O N THE OTHER SIDE. (SEE 
ONS HEREOF, 

OTHER SIDE) q.^noh 
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FO-'J RE/ . 11-73 

T O : 

T O PURCHASSNG WHEN MAT2313AL 32CI1V2D 

THE DAYTON POWER AND LIGHT COMP, INY 
l-1i-75 DAYTON, OHIO 45401 

PURCHASE ORDER 

P U R C H A S E O R D E R N O . 

D- 3 4 6 4 4 - B 
T H I S 0 R D I ; R N U M B E R MUST 

APPEAR ON ALL INVOICES, 

PACKAGES, CORRESPONDENCE 

A N D S H I P P I N G PAF'ERS 

SCIJTH OAYTON DUHP 
1975 SPRINGBORO PIKE 
cwrroM. OHIO ^ 5 ^ 3 9 

BLUE COPY SENT TO: S T A N T O N 

0 00019 
CC: W.P. lEE, JACKSE 
TROUTMAN. filUESPIE, E.H. 
FISCHER. R. ROTH, MAETKE 
STORES, 8RIST0W, HACY 

NET 30 DAYS 
DATE MAT'L REQUIRED 

AS REQUESTED 

T H I S COPV U S E D AS 

ORDER CLOSEOUT ^ ^ T S T A T " =? EC. REPOR 

i:u i,N, 
OF'D rlED D E S C R I P T I O N 

THUS ORDER TO COVER THE PRIViUK OF DUNPtNG WASTE 
MATERIAL FOR THE PERIOD OF JANUARY t. f97S THROUGH 
jmiE 30. 1975 

$920.00 PER HOHTH 

PER VERBAL «JOTE TO DAVE COSTELLO 

THIS (MDER SUPERSEDES OUR ORDER 95005-B. 

RECE VI iG LCC , ION DATE RECEIVED 

y^'l^^f & / f 2 i > 
IF D* v« GED. : \ , ISE *ND EXTENT 

ITEM 
REt 

GAS : iL 
REC. I ] , : . 

!'nrs:!n1l5?': 

incl rc'Cc'ite 

ACCOUNT OR W.O. 

Tise of itens purcnased 

account cl;a q i j i c a 

r . , rlr_ 

LOCATION 

DETAIL 

RET. CODE 

ion on 

S/K 

CODE 

PAR-
POST 

S Y M B O L N O . 

PRE-PAID COLLECT 

PRO-WAYBILL FRT. BILL NO. 

CAR INITIALS a NO. 

INSPECTED BY 

APPR'D PURCH, AGENT 

OUAN, 
REC'D. 

n-T-T** 
MAT'L TO BE USED FOR CJB:KVR 
WASTE DISPOSAL - VARIOUS 
LOCATIONS - STORES OPER. 

DATE INSPECTED 

TO ACCTG. DEPT, 

ACCT. CLASS 

PLE/oE F^RNiSh Tl-E ABOVE AS INDICATED, SUBJECT TO THE PROVISIONS HEREOF, 

I N ^ : l U D I ^ G THE TERMS AND C O N D I T I O N S O N THE OTHER SIDE. (SEE OTHER SIDE) 7 9 F S - D- 1 Li . r . i j . I'.t 



FORV 1 REV, 

T O 

I ATE: 1-1--75 

V/ORX COPY O? ?l;:iCHA5; CA:il?. 

THE DAYTON POWER AND LIGHT COMPANY 
DAYTON, OHIO 45401 

PURCHASE ORDER 

P U R C H A S f E O R C E R N O . 

D^ 3 4 6 4 ^ - - B 
THIS ORDER N U M H E R MUST 

APPEAR ON ALL INVOICES, 

PACKAGES, CORRESPONDENCE 

A N D S H I P P I N G P A P E R S . 

SOLTH DAYTON DUMP 
197:5 SPRINGBORO PIKE 
DAYTON:, OHIO ^5^39 

BLUE COPY SENT TO S T A N T O N 

0 
00020 

CC: W.P. LEE,, JACKSE 
TROUTMAN, GILLESPIE, E.H. 
FISCHER, R. ROTH, MAETKE 
STORES, BR ISTOW, MACY 

O l J i v . 
ORI'E ! E 0 

T H I S C O P Y U S E D ,',S 

ORDER CLOSEOUT ] MAT, F;EC, REPORT 

TERMS 

NET 30 DAYS 
DATE MAT'L REOUIRED 

AS REQUESTED 
D E S C R I P T I O N 

THIS ORDER TO COVER THE PRIVILEGE OF DUMPING WASTE 
MATERIAL FOR THE PERIOD OF JANUARY 1, 1975 THROUGH 
JUNE 30, 1975 

$920.00 PER MONTH 

PEP VERBAL QUOTE TO DAVE COSTELLO 

THIS ORDER SUPERSEDES OUR ORDER 95005"B. 

RECMV NG L0( Ar iON 

I F D i . ^ ' G E D . A U S E ^ N D t X T E t t 

DATE RECEIVED RECEIVED BY 

OH- 1. 
G A ; I, 
REC, .0' 

(ins 
J a y . ; i l ec 
31ec .Mtce 
LiongYvorth 
S t o r e s C 
Stean Dl 

ACCOUNT OR W.O. 

•M- .2bdO. 
I of A5W. 

•if itarr 

p4 ' r - •^•'i|l Rfe6^ved 
:;3T -̂.3or_ 5bB6 

p purc!i;fi3Gd 
;7^)^g-^^§'^'-'-iJiiL cldb^iflcatioji on 

^5(^lPur(|h^4e ([)ider a r j j f ^ 

Rgj^nrlis, 

LOCATION 

DETAIL 

RET. CODE 

S/K 

CODE 

REC'D I TRUCK I PAR-
VIA I POST 

T^o: 
100. 

20. 
600, 

20 . (DO 
20 . 

00 
00 
00 
00 

00 

PRO-WAYBILL FRT. BILL NO, 

A M O U N T S Y M B O L N O . U N I T I 0 " * " -U N I T I pg^ .Q, 

n-7-7^ 
MAT'L TO BE USED FOR 

CJB:KYR 
WASTE DISPOSAL - VARIOUS 
LOCATIONS - STORES OPER. 

CAR INITIALS a NO. 

INSPECTED BY DATE INSPECTED " | ACCT. CUSS 

APPR'D PURCH. AGENT TO ACCTG. DEPT. 

PIEVSE =;JRNIS-I THE ABOVE AS INDICATED, SUBJECT TO THE PROVISIONS HEREOF, 
INC1.UDMG THi TERVAS AND CONDITIONS ON THE OTHER SIDE. (SEE OTHER SIDE) D- 34644 



%' m 
j j . ~ . i — * j 

Dm ail 
'Slid l4»qa 

SOUTH DAYTON DUMP & LAND FiLL 
i« Phono: 299-8391 

SITE—2055 Springboro Pike 
OFFICE—2703 Koritzar f id. s,. 
Moraine City, Ohio 43439 - V ' 

. . ^ 

W» Buy 
Old T r u c k s 

Cc r and 
Muchinary 

--̂^ 

; ^ - ' ^ 3 - 7 J ' 

J 

S-i(tnm<nt* rpndefpd on or. about t}»e / irst of fl«ch month for all bil ls whether riue or nol, for the purpo*-
of comparison. Kindly adviiie oi anv errors or difference. 

:Dat« !>! 

; i -

Your B o l a n c a i s t.h» 
l a a t Amt. in t h i s colu-nn 

^ ; ? ^̂ . r <: 

r(^?l 

t^ l^ 

p 
If t h i s h a s b»«n p a i d s i n c e t h e f i rs t of morith, p l e a s e i ' . - ^ t q a x i 

7^ 

^ ^ 



ill 

. - , 1 . • I ' ' - ' 

F o r Sol* 
Dni9iK, B<ar»l» 
a n d K e g « 

SOUTH DAYTON DUMP & LAND FILLoia r'ru!.^ 
Phon«: 299'-8891 '--'" """̂  

SITE-205b Springboro Pile, " " ' ' ' " ' ' ^ 
OFflCE-2708 K«ritx«f Rd 

r 

'i:5&/«' 

AAoraiiM City, Ohio^ ,^5439 

n 

L 

Statements r rnderrd on or, about the first of each month for all b i l ls whr thrr due or not, f<tr ihr purposf 
of comparison. Kindly advine of any errors or diffrrence. 

Dot* Du« 

b-i-'-K 

Your B a l a n c e i s th» 
l o s t Amt. in "h i s column 

$9J--

l i t h i s ha.«5 been p a i d 3in<:e t h e f i r s t of mon th , pleas** disreqar ,d 

T 

J 
7 - ^ . / - } • 

rps> 
y ^ > . U 

• ^ ' , . . . / 

4 . ' - " 



^-^"Bor r , i . SOUTH DAYTON DUMP & LAND FILL 
and K*gi> Phone: 299-8891 

SITE—Z\ j j j Springboro Pil<9 

OFFICII—2/08 Keritzor Rd. 

Morains Cify, Ohio 4 5 4 3 9 

r 

L 

W» Buy 
Old Tnieka 

Car and 
Machinery 

n 
i2 A ^ 

, " \ / ^ Date Billed 

J 

Statements rendered on oc aboat the first of each month for-atl bills whether due or not. fur the purposr 
of comparison. Kindly jtdvise of any errnrs or difference. 

Dot* Du« 

^f^Z^.7^ 

Youi Boloncs i s vh« 
lost Amt. in this column 

~h. 

< 

' ^ ^ . d d 

OOOOP'^ 

If th is has b*«n paid s ince th» first of month, p lease disregard p ^ 
. 7 ^ 

/ 



OOOOP: i 

F o r Fa i« 
DrumSj B a r r e l u 
and K«gB 

SOUTH DAYTON DUMP & LAND FIIL 
Pho:.e: 299-8891 

SITE—2055 Springboro Pilco 
OFFICE-2/08 Keritzer Rd^ 
AAoraine City, Ohip 4543? 

We Buy 
Old T r u c k s 

C a r and 
Mach ine ry 

5 |̂̂ >» '̂̂ -
<5> 

D a t e EUlled 

J 

iitatrmriTls r'»n(lrrrd on rij; nhout the firi^t of each month for nil bi l ls whether due or not, for the purpose 
tf rompanst>n. KindN advise of anv prrors or differenre. 

Your B a l a n c e i s the 
l a s t Amt. In t h i s co lu i rn 

Y^^.c^o 

If t h i s h a s b«#n p a i d s i n c e t h e f i r s t of m o n t h , p l e a s * d i s r e g a r d 



00002:^, 

For Sclw 
Drums, Barrels 
and Kegs 

SOUTH DAYTON DUMP & LAND RLIL 
Phone:299-8891 r.,.Z'̂ ^"^ 

f f r r './-.cir .• '- ' '° Tracks SITE—2055 Springboro Pile* Car and 
OFFICE—2708 Keritzer Rd. Machinery 
Morain* City, Ohio 45439 

r" 

' m 

c^-U^-^i/' 
n 

Z^ote Silled 

J 
St-.tiPTTiirnt s rrnilrTni of. or. iho'U t.S e first of tr^c^i month for .lil bills whether due or not, ftir the purpost* 

of cornpariflon. JCindW advip* if any errors or differerrcr-

D a t a C u e 

* - ^ 
' > •> / ) OLÎ APJME^ 

^6'i ' 

^ £ ^ Q 

Rf̂ EIV^D 
JUN 6-1975 

OePAHlM 

.̂ i 
1/ 
p^-^-:?s 

Your Balance la iha 
las t Amt. in this coin 

/^7-? «i7. c s 

If c'ljs h a : been poid s ince the first of month, p lease d ls r«gi rJ 
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FORM 1 REV. 

7/1/76 

TO P'JRCHASiNS WHEN MAT2R3AL RsCsV/ lD 

THE DAYTON POWER AND LIGHT COMPANY 
DAYTON, OHIO 45401 

PURCHASE ORDER 

T O -
SOUI'H I3AYT0M OUMP 
197!^ Sl>RiKCSORO PIKE 
PiPiYTOH, OHIO 45>t>39 000027 

3LUE COPY SENT TO 

CC: 

PURCHASE; ORUER NO. 

D ^ 5 S 0 9 7 - 8 

THIS ORDER N U M B E R MUST 

APPEAR ON ALL INVOICES, 

PACKAGES, CORRESPONDENCE 

' A N D S H I P P I N G PAPERS. 

R. Kl^Y 
W . P . U E . JACKSE. 

e i lXESPtE. NAĈ  
6.SORT0N, ft.ROTH, MAETKE 

E.FISCHER, m o m s , STORE; 

C J, t, T 

TERMS 

NET 30 DAYS 

DATE MAT'L REOUIRED 

AS REIIUESTEO 
D E S C R I P T I O N 

THIS ORDER TO COVER THE PRIVILEGE OF OUHPINa UASTE 
NAHRMi . FOR THE PERIOD OF JtUT 1 , 1976 TWtOUGH 
JAMO/Vtl' 1 , 1977. 

$920.00 PER MONTH 

THIS ORDER SUPERSEDES OUR ORDER D-45141 

RECE VI r, LOC: TION Df,TE RECEIVED 

IF DAM, C;F_D. C 'USE AND KTENT 

[TEC 
REF 

ONT-
13A5 : ' L 

R E C . L •!. 

ACCOUNT OR W.O. LOQATION 

DETAIL 
RET. CODE 

S/K 

CODE 

PAR-
POST 

T H I S C O P Y U S E D A S 

ORDER C l ^ S e O U T MAT. =? EC-^R EPORT 

- S Y M B O L N O . 

=?ES..^RE 

UNIT " " * " • 
^ " " REC'D. 

COLLECT MAT'L TO BE USED FOR 
l f lZ25/76 

mi:OJ 

PRO-WAYBILL FRT. BILL NO. 

CAR INITIALS a NO. 

INSPECTED BY 

APPR'D PURCH. AGENT 

WASTE DISPOSAL-
VARIOUS LOCATION!^:STORES 
OPERATIONS 

DATE INSPECTED 

TO ACCTG. DEPT. 

ACCT. CLA ;S 

PL[/>SE FJRNISH THE ABOVE AS INDICATED, SUBJECT TO THE PROVISIONS HEREOF, 
INCIUDING THE TERA/\S AND CONDITIONS ON THE OTHER SIDE. (SEE OTHER SIDE) D-



' • : 2 - - ^ 0 5 5 S - r - n o - ' - ' J f ' l ^ io 

• ^ 9 

. J . . . >^ ^ 1 . ; : / / W oo ̂ 1 ' ^ 

^̂ v ^ ^ 
\ ^ ^ 

. , ^ • • " ' > 

' ! !L3 

t 

:j / ;3 

• v . ; ^ ; V . : : \ r i \ 

f 'n 
n(^ 

• f O 

J 

r,:-> of .---^th, p!s::sc d;crc:;:irJ 



r.-:urH O.AYTON DUMP & L,'\ND FILL 
' ^ . , : :oU P.hcne: 2 9 9 - S S 9 1 

'̂ s " I f G '.{OSS Spr ingboro Pike 

C. :'i':"n- i/O.^ Koriticr Rd. 
; • .. • ;> ' ' [ ) • / , Cl i i 'o 4 5 4 3 9 

Cld Tru-ltb 
Car a.id 

K'acrhir.ory 

If a^L- p-î -:̂ y hyic.JJC^ 
7 r;i.;te H i l l e d 

J 

00 00?^ 

Sta fenen l s r rndc rcJ on or, abo'il tht; first of c^cli month for all b i l l s whctHcr d'-:e or r.ol, far :Kc purr-asc. 
of coinpiin'sun. Kindly adv i se of iiny L'rri'cs or d i f fercrcc . 

: ^ ; - ; . IS. 

• ' " ' ^ p ' ' ^ ,- • 1 , ' ' • 

:UG 5i97b 

rPA'':'!'; PEPAK ;T 

r?-/^ 

Your Balaucre is the 
l - s t 'Ant. in this column 

/ 
••/ , ^ c . r-c, 

/ • . ; . - ' ^ ' " ' ^ ' i > -

If tf-.is has been paid s ince the first cf month, p lease disregard 



; , I OA V I Oi'-i o 

r ' I 

P'.-zno: Zv V--. : /I 

i wc-n i -.Of ' i . 
' c • -. o 

r O 
000030 

^^^^'•Ma 
'^ 

.1 -<-csclu.i.tC..., /.fc,./. ' , i . J I •:, 1 , 

: r ' r > - - - - . J f ' ^ 

.J 

St . - . t '? ; : . fn t *^ r e : ; : l ( •;.:t ih^j f i r s t of iMch :7.or:th for . i l! L::i .s -A)-.-.tl; t-r V.̂ e .--r r,c ' . , f,T '.he ; ; ; i i ;o^ f 
cf coin^t j r i s o n . K i n d i v ac^vise of a n y c r r i i r s vir ' l . ' r fcruni" r . 

D".t-? D';e 

( .f: r 
-J / •/ 

f\ 

Your B a l c - c e i:̂  ihs* 
l a s t .^v.-it. -̂1 t h i s coll 

• • ' " ? : ; ' ' 

If ! h i s h a s h e o n p a i d .«irn.-e '.ho firnt of i r .cnth, pler.t-,e d i s r ^ g ; ; ; d 



r,,r r-cle 
0,,.Tr.!i, Sc - re l s 
nr.J y.T-qs 

SOU.H DAYTOr>I DUWP & LAND FILL 
Phono; 299-S391 

SITE—2055 £,-,n.-,3L-.-ro P,ke 
C r r i C E ~ 2 / 0 3 Kc.'itzc- Rd. 
/.'lOiuins City, OMo 45439 

Ve 3i;y 
Old Tr'.:c>:s 

C a r e n d 
• -''~c:hi n e r y 

00003V 

/ • , 

z'. 
n 

D o t e B i l l e d 

J 

( .- ; . , i - i v i c r c d 'jr; 'jr, f-^hcj t ih c f i r s l of fj^ch r n o r t h f-jr ni l b i l l s v-Ji r:t1; r r diie c r r o t , ftir '.-le p:]:i.nsf^ 
of coii,[!.^r; s-cn. K i n d l y ::dvis:*. of nny e r r r . r s or di f fc reTr r r . 

J - - ^ ' h yc 

C- i : - O - ^ r ' J ' P -' 

^ J 

RECEIVED 
0CT5 i376 

FURCMASi.NG 

^7^ 
-:3'> '̂ ;i 

Your BcLlanc? i s the 
l e s t Amt . in t h i s column 

/ . - V ' ' .'•-..' 

i p , f~! *rl 

V 

l i t h i s h a s been p a i d s i n c e t h e i i r s ^ cf n ionth , p lcz i se Siciccqard 



~ZT Sc:'. 

r~.s, r-GTreis 
SOUTH DAYTON DUMP & LAND Fill' 

Phone: 299-8891 
SITE —2055 Springboro Pii<9 
CrFiCE—27CS Kor.t ier Rd. 

.V.'v.oir-e City. Ohio 45439 

We Suy 
C'-c TrjcXE 

f.':c>.:-,ery 

00003?-

K. 

, 0 

^7i. :U ^ /n'Ty'f 

J 

cynent? rendc:-ed on or, ahi--fJt th t first of ?3ch innnLh for all h i l l s whether due or no'., for the purf-dsfi 
of comparison. Kindly ad\Tsc of any errors or difference. 

Dc:t? DuK 

/ ' - , -^ - ' 
, / i ^ 

c 

rf'M^^ ^rc.V' '^ 

^ . \ i V 

" O l ^ 

v-.\5 

nv/' 

Your E c J a n c e is; Lhe 
l a s t A m t . in thiis coluynn 

;hiE her : b e e n paic? s i n c e t h e f i rs t cf ir .onth, p! ec r.f ::i: liireacir c: 

T ' ^^"t •'•T''w^yv.'.'^:rr?.y -/-̂  *•;' " ' ^ ? • ' ' * ' ^ ' 



SOUTH DAYTON DUMP Sc LAND FLL 
D ° u n f s " E a . r e l s P h o P . e : 2 9 9 - 8 6 9 1 
and K e g s £iTE—2G55 

C - - \ r z ' 1 7 ' 

c _ . r. Gr"3ro Pi!(0 
:&r Rd. 

/.'..orcilr.e City, Ohio 4 5439 

We Buy 
Old Trucit»_ 

Car and 
Machinery' 

r DsYton --cv.-er i< L i g h t Co. 
P u r c h a s i n g D-^pto 
23 Î '« Ka in S t . 
Driyton Chio ^5^01 

OO 
003 

n 

Date Billed 

L2/3/76 

L J 

St.atemenis rmdered on or, about the first of each month for all bill.s whethe." 'iwc or not, for the purf'tiiif 
of comp:irison. Kindly adv i se of any errnrs or d:fferenr:r. 

Date Due 

1 2 / 2 0 / 7 6 P . C . # 51C97-3 I>j.rr.ping f o r B e e . 1976 

Z 
r O S 

r -1 • ~ . - ' • - - -

l7 
</ c^c. 

Your Balance is the 
las t Amt- in this cclumn 

S920.00 

b^^-

If t h i s h o p b e e n p a i d s i n c e t h e f i r s t cf m o n t h , p l e a s e diir^regard 



For Sc 

i^rums, ^--crrej-ii 
cr.c Kegi> 

SOUTH DAYTON DUMP & LAND FiLl 
Phor>e: 299-8891 

SHE —2055 Springboro Piko 
0(-F»CE —27C3 Kerit iBf Rd. 
/.»orain» City, Ohio 45439 

We- DUv 
Old Tr-jct t : 

Car end 
Mach ine ry 

r 

L 

'^ ( - /o 
<r 

oo(i,<* 
D o t e B i l l e d 

J 

3'i 

St;;t err.f'r; 5. rendered on or. about the first of each month for all bi)]s v\-hffther due or not. for the purjiotc 
of romp.iri son. Kindly advise of any errors or difference. 

! '7^.J^ 
f- C ^ 6^/ C 9 7 - 3 

^ : Cr-.-. 

Your B a l a n c e i s ihe 
l a s t Amt . i r t h i s column 

/ 
'=j^Z>,c-^ 

^ m i Q W7 

r^/ •z ' / -77 

If t h i s h a s b e e n p a i d s i n c e t h e f irs t of mon th , p l e a s e d i s r e g a r d 
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sou: t . / - ^ - • • I 

- r . D r . e . _ - r • ;. _ r l 

- l i : — -'w'-D i;:-r;-.;. s : . '0 P;xe 

Or^.v_£ — 2 ; 0 S K.>r,Tier Rd . 

.V,or.vr-c C; 'y . C h i o 4 5 4 3 9 

000036 

1,1577 
;r2reo G'-a-i:, 

v. r£-te : c r one c: 
) f r~- yzwr re-::.: crev;:: v i i 

:he ( i : 
1 1 - - = ' . 1 • 

•J. 
[HaA .':hj:r̂ -̂̂  
South D:,tt:: 



RESPONSE TO QUESTION NUMBER 10 CONTAINS 
CONFIDENTIAL BUSINESS INFORMATION 



0 00V19 

RESPONSIVE TO QUESTION 11. a). 
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THE DAYTON POWER AND LIGHT COMPANY 

Amended Articles of Incorporation 

Filed January 4, 199J 



000181 

AMENDED ARTICLES OF INCORPORATION 

of 

THE DAYTON POWER AND LIGHT COMPANY 

FiRSi: The name of the Company is The Dayton Power and Light Company. 

SECOND: The place in the State of Ohio where its principal office is 
located is the City of Dayton, Montgomery County. 

THIRD: The purposes of the Company are as follows: 

A. To manufacture, generate, develop, create and produce from any 
source and by any means, and to purchase or otherwise acquire, use, trans­
mit, distribute, transport, sell, lease as lessor or as lessee, otherwise dispose 
of, grant licenses with respect to, furnish any kind of service by means oi and 
engage in research with respect to, any kind or form of electricity, energy, 
radiation, refrigeration, steam, water, fuel, artificial gas and natural gas for 
light, heat, power or such other purposes for which any or all of the foregoing 
can be used, and to do any and all things and transact any and all business 
necessar/, expedient or incidental thereto; 

B. To purchase, otherwise acquire, hold, use, improve, develop, build, 
manufacture, repair, sell, exchange, encumber, lease as lessor or as lessee, 
otherwise dispose of, grant licenses with respect to, furnish any kind of ser­
vice by means of and engage in research with respect to, any kind or form of 
tangible and intangible personal property and any kind or form of real estate, 
interests therein, buildings, plants, facilities and structures, and to do any and 
all things and transact any and all business necessary, expedient or incidental 
thereto; and 

1 



000182 

C. To engage in any lawful act or activity for which corporations may be 
formed under Section 1701.01 to 1701.98, inclusive, of the Ohio Revised Code. 

FOURTH: The maximum number of shares which the Company is autho­
rized to have outstanding is 58,000,000 shares, of which 4,000.000 shares of 
the par value of $100 each and of the aggregate par value of $400,000,000 
are Preferred Stoci< (said 4,000,000 shares being hereinafter called "Preferred 
Stock ($100 Par Value)")- 4.000,000 shares of the par value of $25 each and 
of the aggregate par value of $100,000,000 are Preferred Stock (said 
4,000,000 shares being hereinafter called "Preferred Stock ($25 Par Value)") 
and 50,000,000 shares with a par value of $.01 per share are Common Stock 
(said 50,000,000 shares being hereinafter called "Common Stock"). The 
Preferred Stock ($100 Par Value) and the Prefeixed Stock ($25 Par Value) 
shall rank pari passu as and to the extent hereinafter provided and are here­
inafter collectively called the "Preferred Stock". 

The classes of Preferred Stock ($100 Par Value), Preferred Stock ($25 Par 
Value) and Common Stock shall have the following respective express terms: 

I. Except as otherwise provided by this Article or by the resolution or 
resolutions of the Board of Directors providing for the issue of any series of 
Preferred Stock of either class thereof, the Preferred Stock of such class may 
be issued at any time or from time to time in any amount, not exceeding in 
the aggregate, including all shares of any and all series of such class thereto­
fore issued, the total number of shares of Preferred Stock of such class here­
inabove authorized, as Preferred Stock of one or more series of such class, as 
hereinafter provided, and for such lawful consideration as shall be fixed from 
time to time by the Board of Directors. All shares of any one series of 
Preferred Stock of such class shall be alike in every particular, each series 
thereof shall be distinctively designated by letter or descriptive words, and all 
series of each class of Preferred Stock shall rank equally with, and be identi­
cal in all respects to all other series of such class, except as permitted by the 
provisions of the next following CLAUSE II of this Anicle. 
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II. Authority is hereby expressly granted to the Board of Directors from 
time to time to adopt amendments to these Articles providing for the issue in 
one or more series of any unissued or treasury shares of the Preferred Stock 
of either class thereof, and to fix, by the amendment creating each such series 
of the Preferred Stock: 

(a) The designation and number of shares of such series; 
(b) The dividend rate of such series and the date from which dividends 

are cumulative; 
(c) The price or prices at which shares of such series may be redeemed, 

provided that such price shall be, in the case of Preferred Stock ($100 Par 
Value), not less than One Hundred Dollars ($100) per share and not more 
than One Hundred Fifteen Dollars ($115) per share, or, in the case of 
Preferred Stock ($25 Par Value), not less than Twenty-Five Dollars ($25) per 
share and not more than Twenty-Eight Dollars and Seventy-Five Cents 
($28.75) per share, plus, in all cases, an amount equal to all accrued divi­
dends thereon to the date fixed for redemption; 

(d) The amount of the sinking fund, if any, to be applied to the purchase 
or redemption of shares of such series and the manner of its application; 

(e) The preference of the shares of such series of Preferred Stock to be 
paid out of the assets of the Company, whether from capital, surplus or earn­
ings, in the event of any voluntary liquidation, dissolution, or winding up of 
the Company, provided that such preference shall be an amount, in the case 
of Preferred Stock ($100 Par Value), not less than One Hundred Dollars 
($100) per share and not more than One Hundred Fifteen Dollars ($115) per 
share, or, in the case of Preferred Stock ($25 Par Value), not less than 
Twenty-Five Dollars ($25) per share and not more than Twenty-Eight Dollars 
and Seventy-Five Cents ($28.75) per share, plus, in all cases, an amount 
equal to all dividends accrued or in arrears; 

(f) Whether or not the shares of such series shall be convertible into, or 
exchangeable for, shares of any other class or classes or of any other series of 
the same class of stock of the Company, and if so convertible or exchange­
able, the conversion price or prices, or the rates of exchange, and the adjust­
ments, if any, at which such conversion or exchange may be made; and 
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(g) Whether or not the issue of any additional shares of such series or any 
other class or series shall be subject to any restrictions and, if so, the nature 
of such restrictions. 

III. Before any dividends shall be declared or paid upon or set apart for, 
or distribution made on, the Common Stock or any other class of stock rank­
ing junior to the Preferred Stock and before any sum shall be paid or set apart 
for the purchase or redemption of Preferred Stock of any series or for the 
purchase of the Common Stock or any other class of stock ranking junior to 
the Preferred Stock, the holders of Preferred Stock of each series shall be 
entitled to receive, if and when declared by the Board of Directors, dividends 
at the annual rate fixed for such series in accordance with the provisions of 
this Article, and no more, from the date from which dividends on shares of 
such series are cumulative, fixed in accordance with the provisions of this 
Article, payable quarterly on the first days of March, June, September and 
December of each year; and such dividends shall be cumulative so that if for 
any dividend period or periods dividends on the outstanding Preferred Stock 
of any series, at the rates fixed for such series, shall not have been paid, such 
dividends shall be paid, or declared and set apart for payment, before any 
dividends shall be declared or paid upon or set apart for, or any distribution 
made on, the Common Stock or any other class of stock ranking junior to the 
Preferred Stock and before any sum shall be paid or set apan for the purchase 
or redemption of Preferred Stock of any series or for the purchase of 
Common Stock or any other class of stock ranking junior to the Preferred 
Stock, provided that any moneys theretofore set aside for any sinking fund 
provided for the Preferred Stock of any series in accordance with the provi­
sions of this Article may be applied to the purchase or redemption of such 
Preferred Stock in accordance with the terms of such sinking fund. Deferred 
dividends shall not bear interest. Dividends on all Preferred Stock of the 
same series shall be cumulative from the same date and in the event of the 
issue of additional Preferred Stock of any series all dividends paid on 
Preferred Stock of such series on the date of or on a dale prior to the issue of 
such additional Preferred Stock and all dividends declared and payable to 
holders of record of Preferred Stock of such series on a date prior to such 
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additional issue shall be deemed to have been paid on the additional stock so 
issued. If at any time Preferred Stock of more than one series shall be out­
standing, any dividends declared upon the Preferred Stock in an amount less 
than the full amount payable on all Preferred Stock outstanding shall be 
declared pro rata so that the amounts of dividends declared on each share of 
the Preferred Stock of different series shall in all cases bear to each other the 
same proportions that the respective dividend rates of such respective series 
bear to each other. 

After full cumulative dividends as aforesaid upon the Preferred Stock of 
all series then outstanding shall have been paid for all past dividend periods, 
and after or concurrently with making payment of or provision for full divi­
dends on the Preferred Stock of all series then outstanding for the current 
dividend period, and before any sum or sums shall be set aside for, or applied 
lo, the purchase of Common Stock or any other class of stock ranking junior 
lo the Preferred Stock and before any dividend shall be paid or declared or 
any other distribution ordered or made upon the Common Stock or any other 
class of stock ranking junior to the Preferred Stock, the Company shall set 
aside as a sinking fund, when and as required, out of any funds legally avail­
able for that purpose, in respect of each series of Preferred Stock any shares 
of which shall at the time be outstanding and in respect of which a sinking 
fund for the purchase or redemption thereof has been provided for in accor­
dance with the provisions of this Article, the sum or sums required by the 
terms of such sinking fund to be applied in the manner specified therein. 

Preferred Stock of any series purchased or redeemed by the use of sink­
ing fund moneys or purchased or redeemed otherwise than by the use of sink­
ing fund moneys and applied by the Company as a credit against sinking 
fund payments, shall be retired and shall not be reissued. 

After full cumulative dividends as aforesaid upon the Preferred Stock of 
all series then outstanding shall have been paid for all past dividend periods, 
and after or concurrently with making payment of or provision for full divi­
dends on the Preferred Stock of all series then outstanding for the current 
dividend period, and after the Company shall have complied with the provi­
sions of the foregoing paragraphs of this CLAUSE III in respect of any and all 
amounts then or theretofore required to be set aside or applied in respect of 
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any sinking fund mentioned in said paragraphs, then and not otherwise divi­
dends may be declared upon the Common Stock at such rate as the Board of 
Directors may delermine and no holders of shares of any series of the 
Preferred Stock, as such, shall be entitled to share therein. 

IV. In the event of any liquidation or dissolution or winding up of the 
Company the holders of the Preferred Stock of each seiies shall be entitled to 
receive out of the assets of the Company available for distribution to its 
stockholders, whether from capital, surplus or earnings, if such liquidation, 
dissolution or winding up be involuntary, an amount per share equal to the 
par value of such Preferred Stock plus an amount equal to all dividends 
accrued or in airears. or, if such liquidation, dissolution or winding up be vol­
untary, an amount per share determined as provided in this Article, before 
any distribution of the assets shall be made to the holders of the Common 
Stock or any other class of stock ranking junior to the Preferred Stock. If 
upon any liquidation or dissolution or winding up of the Company the 
amounts payable on or with respect to the Preferred Stock of all series are not 
paid in full, the holders of shares of Preferred Stock of all series shall share 
ratably in any distribution of assets in proportion to the respective amounts 
payable in respect of the shares held by them upon such distribution if all 
amounts payable on or with respect to the Preferred Stock of all series were 
paid in full. After payment to the holders of the Preferred Stock of the full 
preferential amounts hereinbefore provided for. the holders of the Preferred 
Stock, as such, shall have no right or claim to any of the remaining assets of 
the Company. 

V. Upon not less than thirty or more than sixty days previous notice 
given by mail to record holders of Preferred Stock to be redeemed at their 
respective addresses as they appear on the books of the Company and by 
publication in a newspaper of general circulation in the City of Dayton, Ohio, 
and in a newspaper of general circulation in the Borough of Manhattan, City 
and State of New York, the Company, at its election, by action of its Board of 
Directors may redeem the whole of the Preferred Stock or either class thereof 
or any series thereof or any part of any series thereof by lot or pro rata, at any 
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time or from time to time and at the prices fixed for the redemption of such 
shares in accordance with the provisions of this Article (the price so fixed for 
any series plus an amount equal to accrued dividends thereon to the date 
fixed for redemption being herein called the redemption price of such series). 
If the Company shall determine to redeem by lot less than all the shaies of 
any series of Preferred Stock, the selection by lot of the shares of such iseries 
so to be redeemed shall be conducted by an independent bank or trust com­
pany. From and after the date fixed in such notice as the date of redemption, 
unless default shall be made by the Company in providing moneys at the 
time and place specified for the payment of the redemption price pursuant to 
such notice, or, if the Company shall so elect, from and after a date, which 
shall be prior to the date fixed as the date of redemption, on which the 
Company shall provide moneys for the payment of the redemption price by 
depositing the amount thereof in trust for the account of the holders of the 
Preferred Stock called for redemption with a bank or trust company doing 
business in the Borough of Manhattan, in the City and State of New York, or 
in the City of Dayton, Ohio, and having capital and surplus of at least 
$5,000,000, pursuant to notice of such election included in the notice of 
redemption specifying the date on which such deposit will be made, all divi­
dends on the Preferred Stock called for redemption shall cease to accrue and 
all rights of the holders thereof as shareholders of the Company, except the 
right to receive the redemption price upon presentation and surrender of the 
respective certificates for the Preferred Stock called for redemption, shall 
cease and determine. The Company may, from time to time, purchase the 
whole of the Preferred Stock or either class thereof or any series thereof, or 
any part of any series thereof, upon the best terms reasonably obtainable, but 
in no e\ent at a price greater than the redemption price in effect at the date of 
such purchase of the shares so purchased. Such redemption or purchase may, 
however, be effected only if full cumulative dividends upon all shares of 
Preferred Stock of all series then outstanding and not then to be redeemed or 
purchased shall have been declared and payment provided for. Preferred 
Stock of any series redeemed or purchased may in the discretion of the Board 
of Directors be reissued, at any time or from time to time, as stock of the 
same or of a different series, or may be cancelled and not reissued, except 
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that any such redeemed or purchased Preferred Stock which shall be applied 
by the Company us a credit against sinking fund payments shall be retired 
and shall not be reissued. 

VI. So long as any shares of the Prefened Stock of any series shall be 
outstanding, the Company shall not, without the consent, given in writing or 
given by resolution adopted at a meeting duly called for that purpose, of the 
holders of record of at least two-thirds of the total voting power of the 
Preferred Stock of all series then outstanding, regardless of class or series: 

(1) Increase the authorized number of shares of either class of the 
Preferred Stock, oi create or authorize any class of stock ranking prior to or 
on a parity with the Preferred Stock with resf)ect to the payment of dividends 
or to the distribution of assets upon the dissolution, liquidation or winding up 
of the Company, whether voluntary or involuntary, or create or authorize any 
obligation or security convertible into shares of any such class of stock; or 

(2) Sell all or substantially all its assets, or sell all or substantially all its 
electric properties: (5r 

(3) Consolidate or merge with or into any other corporation or corpora­
tions; provided, however, that the provisions of this subdivision (3) shall not 
apply to (i) the purchase or other acquisition by the Company of the fran­
chises or assets of another corporation; or (ii) any transaction which does not 
involve a consolidation or merger under the laws of the State of Ohio; or (iii) 
a merger or consolidation pursuant to which (a) outstanding shares of the 
Preferred Stock of each series shall continue to be outstanding with no alter­
ation or change in the express terms or provisions thereof in any respect sub­
stantially prejudicial to the holders thereof, or if the Company shall not be 
the surviving corporation, outstanding shares of the Preferred Stock shall be 
converted into, or be exchangeable for. a like number of shares of preferred 
stock of the surviving corporation, which prefened stock shall have substan­
tially the same express terms and provisions as the Preferred Stock so con­
verted or exchanged, (b) the authorized aggregate p;ar value of Preferred 
Stock shall not be increased or, if the Company is not lhe surviving corpora­
tion, the authorized aggregate par value of prefened stock into or for which 
the Preferred Stock shall be converted or exchanged shall not exceed the 
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authorized aggregate par value of Preferred Stock, and (c) no new class of 
stock having priority over, or being on a parity with, the Preferred Stock as to 
dividends or assets shall be outstanding or created, or if the Company shall 
not be the surviving corporation no new class of stock having priority over, 
or being on a parity with, the preferred stock into or for which the Preferred 
Stock shall be converted or exchanged, as to dividends or assets, shall be 
outstanding or created. 

(4) For purposes of the foregoing, the voting power of each share of 
Prefeired Stock ($100 Par Value) shall be deemed to be four times the voting 
power of each share of Preferred Stock ($25 Par Value). 

The Company shall not amend, alter, change, or repeal any of the express 
terms and provisions of the Preferred Stock or of either class thereof in any 
manner substantially prejudicial to the holders of shares of all series of 
Preferred Stock or of shares of all series of such class thereof without the 
consent, given in writing or given by resolution adopted at a meeting duly 
called for that purpose, of the holders of record of at least two-thirds of the 
total number of shares of each class of Preferred Stock affected, voting as a 
class and regardless of series. 

The Company shall not amend, alter, change, or repeal any of the express 
terms and provisions of any outstanding series of the Preferred Stock in any 
manner substantially prejudicial to the holders of shares of one or more, but 
less than all, series without the consent, given in writing or given by resolu­
tion adopted at a meeting duly called for that purpose, of the holders of record 
of at least two-thirds of the total number of shares of each series affected. 

VIL Except as otherwise required by law, by the preceding CLAUSE VI, 
and by the following provisions of this CLAUSE VII, the holders of shares of 
Preferred Stock, as such holders, shall not have any right to vote in the elec­
tion of directors or for any other purpose, and shall not be entitled to notice 
of any meeting of stockholders. If at any time cumulative dividends upon the 
outstanding Preferred Stock shall be in arrears in an aggregate amount equiv­
alent to four full quarterly dividends or more, a default in preferred divi­
dends, for the purposes of this CLAUSE VII, shall be deemed to have occurred; 
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and, having so occurred, such default in preferred dividends shall be deemed 
to exist thereafter until, but only until, full cumulative dividends upon all the 
outstanding Preferred Stock to the end of the then cun-ent dividend period 
shall have been paid or declared and set apart for payment. If and whenever 
a default in preferred dividends shall exist, the holders of the outstanding 
Preferred Stock, voting separately regardless of class or series, shall have the 
right, at the next annual meeting of stock holders of the Company for the 
election of Directors (unless at the time of such meeting such default in pre­
ferred dividends shall no longer exist) and at each such meeting thereafter 
during the existence of such default in preferred dividends, to elect the 
largest number of Directors which shall not exceed one-third of the members 
of the Board of Directors of the Company as then constituted, or, if such 
number shall be less than two, then to elect two Directors. If a default in pre­
ferred dividends shall exist and an annual meeting of stockholders for the 
election of Directors shall for any reason not be held, then a special meeting 
of stockholders for the purpose of electing Directors shall be called by the 
Secretary of the Company upon written request of, or may be called by, the 
holders of record of at least 10% of the shares of Preferred Stock at the time 
outstanding (in calculating which percentage, each share of Preferred Stock 
($100 Par Value) shall be deemed to be four shares of Preferred Stock and 
each share of Preferred Stock ($25 Par Value) shall be deemed to be one 
share of Preferred Stock), and notice thereof shall be given in the same man­
ner as that required for the annual meeting of stockholders. The holders of 
the Preferred Stock present in person or by proxy at any annual or special 
meeting for the purpose of electing Directors as aforesaid shall constitute a 
quorum for the election of Directors by such holders. Any Director elected 
by the holders of the Preferred Stock pursuant to the aforesaid right shall 
continue to serve as such Director for the full term for which he shall have 
been elected, notwithstanding that prior to the end of such term the default in 
preferred dividends which permitted his election by the holders of the 
Preferred Stock shall cease to exist; and, during such term, he may be 
removed only by the holders of at least a majority of the outstanding shares 
of Preferred Stock, voting separately regardless of class or series, at a meet­
ing of the holders of the Preferred Stock, called for the purpose. At the same 

10 
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meeting at which any such removal shall be voted, the holders of the out­
standing Preferred Stock, voting separately regardless of class or series, may 
fill the vacancy caused by such removal, unless at the time no default in pre­
ferred dividends shall exist. Except as hereinbefore provided, if, prior to the 
end of the term of any Director elected by the holders of the Preferred Stock 
pursuant to this CLAUSE VII a vacancy in the office of such Director shall 
occur by reason of the death, resignation, removal or disqualification of such 
Director, or any other cause, such vacancy shall be filled for the unexpired 
term by the remaining Directors elected by the holders of the Preferred 
Stock, by affirmative vote of a majority thereof, or by the remaining Director 
so elected if there be but one, or by the holders of the outstanding Preferred 
Stock at a meeting thereof, voting separately regardless of class or series, 
unless at the time no default in preferred dividends shall exist. 

Except as herein otherwise expressly provided and except when some 
mandatory provision of law shall be controlling, whenever shares of two or 
more series of the Preferred Stock shall be outstanding, no particular class or 
series of the Preferred Stock shall be entitled to vote as a separate class or 
series on any matter and all shares of the Preferred Stock shall be deemed to 
constitute but one class for any purpose for which a vote of the shareholders 
of the Company by classes may now or hereafter be required. 

Whenever the holders of Preferred Stock shall have voting rights under 
this CLAUSE VII, each outstanding share of Preferred Stock ($100 Par Value) 
shall entitle the holder thereof to four votes and each outstanding share of 
Preferred Stock ($25 Par Value) shall entitle the holder thereof to one vote. 

VIII. The holders of the Preferred Stock shall have no right whatever to 
subscribe for or purchase or receive any part of any new or additional issue 
of stock of any class or securities convertible into stock of any class whether 
now or hereafter authorized and whether issued for cash, property or by way 
of dividends. The holders of Common Stock shall not be entitled to sub­
scribe for or purchase or receive any part of any new or additional issue of, 
or any warrant or option for the purchase of, stock of any class or securities 
convertible into stock of any class whether now or hereafter authorized and 
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whether issued for cash, property or by way of dividends, except as autho­
rized by the Board of Directors. 

IX. The term "accrued dividends", whenever used herein with respect to 
the Preferred Stoci< of any series, shall be deemed to mean that amount 
which would have been paid as dividends on the Preferred Stock of such 
series to date had lull dividends been paid thereon from the date of cumula­
tion of such series at the annual rate fixed for such series in accordance with 
the provisions of this Article, less, in each case, the amount of all dividends 
paid upon the shares of such series and the dividends deemed to have been 
paid as provided in CLAUSE III hereof. 

X. The Company shall not. so long as any shares of Preferred Stock shall 
be outstanding, declare any dividends on any of its Common Stock, except 
dividends payable in shares of Common Stock of the Company, or purchase 
any shares of its Common Stock, or make any distribution of cash or prop­
erty among its Common Stockholders, by the reduction of its capital stock or 
otherwise, unless, after giving effect to such dividend, purchase or distribu­
tion, the aggregate of all such dividends and all amounts applied to such pur­
chases or so distributed subsequent to December 31, 1946, shall not exceed 
the net income of the Company available for dividend^ on its Common Stock 
subsequent to December 31,1946, plus $ 1,200,000. 

For the purposes of this CLAUSE X: 
(a) "Common Stock" shall be deemed to include any stock of any class 

of the Company other than stock with a fixed limit on dividends and a fixed 
amount payable in the event of any voluntary or involuntary liquidation, dis­
solution or winding up of the Company. 

(b) "Net income of the Company available for dividends on its Common 
Stock" shall mean the gross earnings of the Company less all proper deduc­
tions for operating expenses, taxes (including income, excess profits and 
other taxes based on or measured by income or undistributed earnings or 
income), interest charges and other appropriate items, including provision for 
maintenance, provision for retirements, depreciation or obsolescence, and 
dividends paid or accmed on all stock of the Company' ranking prior to the 
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Common Stock as to dividends or assets, and otherwise determined in 
accordance with sound accounting practice; provided, however, that in 
determining the net income of the Company available for dividends on its 
Common Stock for the purposes of this CLAUSE X no deduction or adjust­
ment shall be made for or in respect of (i) expenses or other charges or credits 
in connection with the issue and sale of any securities issued by the 
Company; (ii) expenses or other charges or credits in connection with the 
redemption or retirement of any securities issued by the Company (including 
securities of the Company outstanding on December 31, 1946), including any 
amount paid in excess of the principal amount or par or stated value of secu­
rities redeemed or retired and, in the event that such redemption or retirement 
is effected with the proceeds of sale of other securities of the Company, 
interest or dividends on the securities redeemed or retired from the date on 
which the funds required for such redemption or retirement are deposited in 
trust for such purpose to the date of redemption or retirement; (iii) any tax 
charges or credits in connection with the matters referred to in (i) and (ii) 
above; (iv) profits or losses from sales or abandonment of property or other 
capital assets, or taxes on or in respect of any such profits; or (v) any earned 
surplus adjustment (including tax adjustments) applicable to any period prior 
to December 31, 1946. 

XI. It is hereby provided that, notwithstanding any provision of the 
General Corporation Law of Ohio requiring for any purpose or for any action 
the vote of a designated proportion of the voting power of a corporation, or 
of any class or classes of the shares thereof, such action may be taken by the 
vote of the holders of record of a majority of the shares of the Company hav­
ing voting power and, if action is to be taken upon any matter for which said 
Law requires a vote of a particular class or classes of shares, by the vote of 
the holders of record of a majority of the shares of such class or classes, 
except as otherwise specifically provided in this Article. 

XII. The shares of Common Stock may be issued at any time, or from 
time to time, for such amount of consideration as may be fixed by the Board 
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of Directors in accordance with the then applicable provisions of the General 
Corporation Law ol Ohio. 

XIII. Of the authorized shares of Preferred Stock (Si00 Par Value), 
93,280 shares are designated as a series called "Preferred Stock, 3.75% 
Series A, Cumulative" (hereinafter called Series A Stock), and 69,398 shares 
are designated as a series called "Preferred Stock. 3.75% Series B, 
Cumulative" (hereinafter called Series B Stock). The shares of Series A 
Stock and Series B Stock shall have the express terms and provisions of the 
Preferred Stock ($100 Par Value) as a class hereinabove stated and as here­
inafter provided in subparagraphs (1) to (4) of this CLAUSE XIII: 

(1) The annual dividend rate of the Series A Stock shall be 3.75% of the 
par value thereof. The annual dividend rate of the Series B Stock shall be 
3.75% of the par value thereof. 

(2) Dividends on Series A Stock and Series B Stock shall be cumulative 
from June 1. 1947. 

(3) The redemption prices of Series A Stock shall be $104.50 per share if 
redeemed on or before June 1, 1952, $103.50 per share if redeemed thereafter 
and on or before June 1, 1957, and $102.50 per share if redeemed thereafter, 
plus in each case an amount equal to all accrued dividends to the date of 
redemption. 

The redemption prices of Series B Stock shall be $105 per share if 
redeemed on or before June 1, 1952, $104 per share if redeemed thereafter and 
on or before June 1, 1957, and $103 per share if redeemed thereafter, plus in 
each case an amount equal to all accrued dividends to the date of redemption. 

(4) In the event of any voluntary liquidation, dissolution or winding up of 
the Company, Series A Stock and Series B Stock shall be entitled to amounts 
equal to the respective redemption prices for such series then in effect as set 
forth in subparagraph (3) hereof, plus an amount equal to all accrued dividends. 

XIV. Of the authorized shares of the Prefen-ed Stock ($100 Par Value), 
65,830 shares are designated as a series called "Preferred Stock, 3.90% 
Series C, Cumulative" (hereafter called Series C Stock) The shares of Series 
C Stock shall have the express terms and provisions of the Preferred Stock 
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($100 Par Value) as a class hereinabove stated and as hereinafter provitded in 
subparagraphs (1) to (4) of this CLAUSE XIV: 

(1) The annual dividend rate of the Series C Stock shall be 3.90% of the 
par value thereof. 

(2) Dividends on Series C Stock shall be cumulative from June 1, 1950. 
(3) The redemption prices of Series C Stock shall be $103 per share if 

redeemed on or before June 1, 1955, $102 per share if redeemed thereafter 
and on or before June 1, 1960, and $101 per share if redeemed thereafter, 
plus in each case an amount equal to all accrued dividends to the date of 
redemption. 

(4) In the event of any voluntary liquidation, dissolution or winding up of 
the Company, Series C Stock shall be entitled to an amount equal to the 
redemption price then in effect as set forth in subparagraph (3) hereof, plus 
an amount equal to all accrued dividends. 

XV. Of the authorized shares of the Preferred Stock ($100 Par Value), 
150,000 shares are designated as a series called "Preferred Stock, 7.48% 
Series D, Cumulative" (hereinafter called Series D Stock). The shares of 
Series D Stock shall have the express terms and provisions of the Preferred 
Stock ($100 Par Value) as a class hereinabove stated and as hereinafter pro­
vided in subparagraphs (1) to (4) of this CLAUSE XV: 

(1) The annual dividend rate of the Series D Stock shall be 7.48% of the 
par value thereof. 

(2) Dividends on Series D Stock shall be cumulative from April 8, 1969. 
(3) The redemption prices of Series D Stock shall be $108,835 per share 

if redeemed on or before April 30, 1974, $106,965 per share if redeemed 
thereafter and on or before April 30, 1979, $105,095 per share if redeemed 
thereafter and on or before April 30, 1984, and $103,225 per share if 
redeemed thereafter, plus in each case an amount equal to all accrued divi­
dends to the date of redemption; provided, however, that Series D Stock is 
not redeemable prior to May 1, 1974, directly or indirectly, as a part of. or in 
anticipation of, any refunding operation involving the incurring of indebted­
ness or the issuance of preferred stock ranking prior to or being on a parity 
with Series D Stock as to dividends or on any liquidation or dissolution or 
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winding up of the Company, if the interest on such indebtedness or the divi­
dends on such preferred stock result in an effective yield, based on the initial 
offering price thereoi', of less than 7.38% per annum. 

(4) In the event of any voluntary liquidation, dissolution or winding up of 
the Company. Series D Stock shall be entitled to an amount equal to the 
redemption price then in effect as set forth in subparagraph (3) hereof, plus 
an amount eciual to all accrued dividends. 

XVI. Of the authorized shares of the Preferred Stock ($100 Par Value), 
200,000 shares are designated as a series called "Preferred Stock, 7.70% 
Series E, Cumulative" (hereinafter called Series E Stock). The shares of 
Series E Stock shall have the express terms and provisions of the Preferred 
Stock ($100 Par Value) as a class hereinabove stated and as hereinafter 
provided in subparagraphs (1) to (4) of this CLAUSE XVI. 

(1) The annual dividend rate of the Series E Slock .shall be 7.70% of the 
par value thereof. 

(2) Dividends on Series E Stock shall be cumulative from March 23, 1971. 
(3) The redemption prices of Series E Stock shall be $108.00 per share if 

redeemed on or before March 31, 1978, $106.00 per share if redeemed there­
after and on or before March 31, 1981, $103.00 per share if redeemed there­
after and on or before March 31, 1986, and $101.00 per share if redeemed 
thereafter, plus in each case an amount equal to all accmed dividends to the 
date of redemption: provided, however, that Series E Stock is not redeemable 
prior to April 1, 1978, directly or indirectly, as a part of. or in anticipation of, 
any refunding operation involving the incurring of indebtedness or the 
issuance of preferred stock ranking prior to or being on a parity with Series E 
Stock as to dividends or on any liquidation or dissolution or winding up of 
the Company, if the interest on such indebtedness or the dividends on such 
preferred stock result in an effective yield, based on the initial offering price 
thereof, of less than 7.70% per annum. 

(4) In the event of any voluntary liquidation, dissolution or winding up of 
the Company, Series E Stock shall be entitled to an amount equal to the 
redemption price then in effect as set forth in subparagraph (3) hereof, plus 
an amount equal to all accrued dividends. 
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XVII. Of the authorized shares of the Preferred Stock ($100 Par Value), 
250,000 shares are designated as a series called "Preferred Stock, 7.375% 
series F, Cumulative" (hereinafter called Series F Stock). The shares of 
Series F Stock shall have the express terms and provisions of the Preferred 
Stock ($100 Par Value) as a class hereinabove stated and as hereinafter 
provided in subparagraphs (I) to (4) of this CLAUSE XVII: 

(1) The annual dividend rate of the Series F Stock shall be 7.375% of the 
par value thereof. 

(2) Dividends on Series F Stock shall be cumulative from May 17, 1973. 
(3) The redemption prices of Series F Stock shall be $107.50 per share if 

redeemed on or before June 1, 1978, $105.00 per share if redeemed thereafter 
and on or before June 1, 1983, $102.50 per share if redeemed thereafter and 
on or before June 1, 1988, and $101.00 per share if redeemed thereafter, plus 
in each case an amount equal to all accrued dividends to the date of redemp­
tion; provided, however, that Series F Stock is not redeemable prior to June 1, 
1978, directly or indirectly, as a part of, or in anticipation of, any refunding 
operation involving the incurring of indebtedness or the issuance of preferred 
stock ranking prior to or being on a parity with Series F Stock as to dividends 
or on any liquidation or dissolution or winding up of the Company, if the 
interest on such indebtedness or the dividends on such preferred stock result 
in an effective yield, based on the initial offering price thereof, of less than 
7.375% per annum. 

(4) In the event of any voluntary liquidation, dissolution or winding up of 
the Company, Series F Stock shall be entitled to an amount equal to the 
redemption price then in effect as set forth in subparagraph (3) hereof, plus 
an amount equal to all accrued dividends. 

XVIII. Of the authorized shares of the Preferred Stock ($100 Par Value), 
250,000 shares are designated as a series called "Preferred Stock, 12.50% 
Series G, Cumulative" (hereinafter called Series G Stock). The shares of 
Series G Stock shall have the express terms and provisions of the Preferred 
Stock ($100 Par Value) as a class hereinabove stated and as hereinafter 
provided in subparagraphs (1) to (7) of this CLAUSE XVIII: 

17 



000198 

(1) The annual dividend rate of the Series G Stock shall be 12.50% of the 
par value thereof. 

(2) Dividends on Series G Stock shall be cumulative (i) from the original 
issue date in the case of shares issued on the date of initial issuance of shares 
of Series G Stock and (ii) from March 1, 1975, in the case of shares subse­
quently issued. 

(3) Except as otherwise provided in subparagraphs (4) and (5) hereof, the 
redemption price of Series G Stock shall be $ 112.00 per share if redeemed on 
or before October 31.. 1984, $106.00 per share if redeemed thereafter and on 
or before October 31. 1987, $103.00 per share if redeemed thereafter and on 
or before October 31, 1990, and $101.00 per share if redeemed thereafter, 
plus in each case an amount equal to all accrued dividends to the date of 
redemption; provided, however, that Series G Stock is not redeemable prior 
to November 1, 1984, directly or indirectly, as a part of, or in anticipation of 
any refunding operation involving the incurring of indebtedness or the 
issuance of preferred stock ranking prior to or being on a parity with Series G 
Stock as to dividends on or any liquidation or dissolution or winding up of 
the Company, if the interest on such indebtedness or the dividends on such 
preferred stock result in an effective yield, based on the initial offering price 
thereof, of less than 12.50% per annum. 

(4) On November 1, 1979, and on each November I thereafter (each such 
date being hereinafter in this CLAUSE XVIII called a Sinking Fund 
Redemption Date) so long as any shares of Series G Stock shall be outstand­
ing, the Company will redeem as and for a mandatory Sinking Fund for the 
Series G Stock, at SI00 per share plus an amount equal to all accrued divi­
dends to the applicable Sinking Fund Redemption Date (such price being 
hereinafter in this CLAUSE XVIII called the Sinking Fund Redemption Price), 
12,500 shares of Series G Stock, all in accordance with the provisions of this 
subparagraph (4) and subparagraph (6); provided, however, that the obliga­
tion of the Company to redeem shares for the mandatory Sinking Fund as 
hereinabove provided shall, at the election of the Company, be reduced and 
satisfied in whole or in part by the number of shares of Series G Stock 
theretofore purchased, redeemed or otherwise acquired (otherwise than 
through the operation of the mandatory Sinking Fund provided for in this 

U 



000199 

subparagraph (4)) and not theretofore made the basis for the reduction of a 
mandatory Sinking Fund obligation. 

(5) On each Sinking Fund Redemption Date commencing November I, 
1984, the Company may at its election redeem, at the Sinking Fund 
Redemption Price, a number of additional shares of Series G Stock not 
exceeding 12,500, all in accordance with the provisions of this subparagraph 
(5) and subparagraph (6) hereof. Shares redeemed pursuant to this subpara­
graph (5) shall be deemed, for purposes of the proviso in the first sentence of 
subparagraph (4) hereof, not to have been redeemed or otherwise acquired 
through the operation of the mandatory Sinking Fund. The right to redeem 
additional shares pursuant to this subparagraph (5) shall not cumulate if not 
elected in any year. 

(6) At least 60 days prior to each Sinking Fund Redemption Date, the 
Company shall determine the amount of the payment to be made in cash on 
such Sinking Fund Redemption Date in respect of shares of Series G Stock 
then to be redeemed under subparagraphs (4) and (5) hereof and shall there­
upon take action to select the shares of Series G Stock to be redeemed on the 
Sinking Fund Redemption Date. The shares of Series G Stock to be 
redeemed under subparagraphs (4) and (5) hereof shall be determined by 
lot or pro rata, as the Company shall elect. Not less than 30 or more than 
60 days prior notice shall be given by mail to record holders of the shares 
of Series G Stock to be redeemed under subparagraphs (4) and (5) hereof at 
their respective addresses as they appear on the books of the Company and 
by publication in a newspaper of general circulation in the City of Dayton, 
Ohio, and in a newspaper of general circulation in the Borough of 
Manhattan, City and State of New York. If the Company shall determine to 
redeem by lot, the selection by lot of the shares of Series G Stock to be 
redeemed shall be conducted by an independent bank or trust company. 
From and after the Sinking Fund Redemption Date, unless default shall be 
made by the Company in providing moneys at the time and place specified 
for the payment of the Sinking Fund Redemption Price pursuant to such 
notice, or, if the Company shall so elect, from and after a date, which shall be 
prior to the Sinking Fund Redemption Date, on which the Company shall 
provide moneys for the payment of the Sinking Fund Redemption Price by 
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depositing the amount thereof in trust for the account of the holders of the 
Series G Stock called for redemption pursuant to subparagraphs (4) and (5) 
hereof with a bank or trust company doing business in the Borough of 
Manhattan, in the City and State of New York, or in the City of Dayton, 
Ohio, and having capital and surplus of at least S5,000,000, pursuant to 
notice of such election included in the notice of redemption specifying the 
date on which such deposit will be made, all dividends on the shares of 
Series G Stock called for redemption pursuant to subparagraphs (4) and (5) 
hereof shall cease to accrue and all rights of the holders thereof as sharehold­
ers of the Company, except the right to receive the Sinking Fund Redemption 
Price upon presentation and surrender of the respective certificates for the 
shares of Series G Stock called for redemption pursuant to subparagraphs (4) 
and (5) hereof, shall cease and determine. 

(7) In the event of any voluntary liquidation, dissolution or winding up of 
the Company, Series G Stock shall be entitled to an amount equal to the 
redemption price then in effect as set forth in subparagraph (3) hereof, plus 
an amount equal to all accrued dividends. 

XIX. Of the authorized shares of the Preferred Stock ($100 Par Value), 
400,000 shares are designated as a series called "Preferred Stock, 8 5/8% 
Series H, Cumulative" (hereinafter called Series H Stock). The shares of 
Series H Stock shall have the express terms and provisions of the Preferred 
Stock ($100 Par Value) as a class hereinabove stated and as hereinafter pro­
vided in subparagraphs (1) to (7) of this CLAUSE XIX: 

(1) The annual dividend rate of the Series H Stock shall be 8 5/8% of the 
par value thereof. 

(2) Dividends on Series H Stock shall be cumulative (i) from the original 
issue date in the case of shares issued on the date of initial issuance of shares 
of Series H Stock and (ii) from June 1, 1978, in the case of shares subse­
quently issued. 

(3) Except as otherwise provided in subparagraphs (4) and (5) hereof, the 
redemption price of Series H Stock shall be $110.00 per share if redeemed on 
or before March 31. 1983, $107.00 per share if redeemed thereafter and on or 
before March 31., 1988, $104.00 per share if redeemed thereafter and on or 
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before March 31, 1993, and $101.00 per share if redeemed thereafter, plus in 
each case an amount equal to all accrued dividends to the date of redemption; 
provided, however, that Series H Stock is not redeemable prior to April 1, 
1988, directly or indirectly, as a part of, or in anticipation of any refunding 
operation involving (i) the incurring of indebtedness or the issuance of pre­
ferred stock ranking prior to or being on a parity with Series H Stock as to 
dividends or on any liquidation or dissolution or winding up of the Company, 
if the interest on such indebtedness or the dividends on such preferred stock 
result in an effective yield, based on the initial offering price thereof, of less 
than 8 5/8% per annum or (ii) the issuance of any shares of stock ranking as 
to dividends junior to the Series H Stock. 

(4) On April 1, 1983, and on each April 1 thereafter (each such date 
being hereinafter in this CLAUSE XIX called a Sinking Fund Redemption 
Date) so long as any shares of Series H Stock shall be outstanding, the 
Company will redeem as and for a mandatory Sinking Fund for the Series H 
Stock, at $100 per share plus an amount equal to all accrued dividends to the 
applicable Sinking Fund Redemption Date (such price being hereinafter in 
this CLAUSE XIX called the Sinking Fund Redemption Price), 20,000 shares 
of Series H Stock, all in accordance with the provisions of this subparagraph 
(4) and subparagraph (6). The obligation of the Company to redeem shares 
for the mandatory Sinking Fund as hereinabove provided shall not be 
reduced or satisfied in whole or in part by any shares of Series H Stock 
theretofore purchased, redeemed or otherwise acquired (otherwise than 
through the operation of the mandatory Sinking Fund provided for in this 
subparagraph (4)). 

(5) On each Sinking Fund Redemption Date commencing April 1, 1983, 
the Company may at its election redeem, at the Sinking Fund Redemption 
Price, a number of additional shares of Series H Stock not exceeding 20,000, 
all in accordance with the provisions of this subparagraph (5) and subpara­
graph (6) hereof. Shares redeemed pursuant to this subparagraph (5) shall be 
deemed, for purposes of the last sentence of subparagraph (4) hereof, not to 
have been redeemed or otherwise acquired through the operation of the manda­
tory Sinking Fund. The right to redeem additional shares pursuant to this sub­
paragraph (5) shall not cumulate if not elected in any year, and the aggi-egate 
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number of shares of the Series H Stock which may be redeemed in all redemp­
tions pursuant to this subparagraph (5) shall not exceed 135,000 shares. 

(6) At least 60 days prior to each Sinking Fund Redemption Date, the 
Company shall determine the amount of the payment to be made in cash on 
such Sinking Fund Redemption Date in respect of shares of Series H Stock 
then to be redeemed under subparagraphs (4) and (5) hereof and shall there­
upon take action to select the shares of Series H Stock to be redeemed on the 
Sinking Fund Redemption Date. The shares of Series H Stock to be 
redeemed under subparagraphs (4) and (5) hereof shall be determined and 
apportioned pro rata (to the nearest whole share) among the registered hold­
ers of such shares to the extent practicable, and with respect to all holders of 
shares in respect of which individual pro rata apportionment shall not be 
practicable determination of the shares held by such holders so to be 
redeemed may be by lot. Not less than 30 or more than 60 days prior notice 
shall be given by mail to record holders of the shares of Series H Stock to be 
redeemed under subparagraphs (4) and (5) hereof at their respective 
addresses as they appear on the books of the Company and by publication in 
a newspaper of general circulation in the City of Dayton, Ohio, and in a 
newspaper of general circulation in the Borough of Manhattan, City and 
State of New York. If the Company shall redeem by lot as hereinabove pro­
vided, the selection by lot of the shares of Series H Stock to be redeemed 
shall be conducted by an independent bank or trust company. From and after 
the Sinking Fund Redemption Date, unless default shall be made by the 
Company in providing moneys at the time and place specified for the pay­
ment of the Sinking Fund Redemption Price pursuant to such notice, or, if the 
Company shall so elect, from and after a date, which shall be prior to the 
Sinking Fund Redemption Date, on which the Company shall provide mon­
eys for the payment of the Sinking Fund Redemption Price by depositing the 
amount thereof in trust for the account of the holders of the Series H Stock 
called for redemption pursuant to subparagraphs (4) and (5) hereof with a 
bank or trust company doing business in the Borough of Manhattan, in the 
City and State of New York, or in the City of Dayton. Ohio, and having capi­
tal and surplus of at least $5,000,000, pursuant to notice of such election 
included in the notice of redemption specifying the date on which such 
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deposit will be made, all dividends on the shares of Series H Stock called for 
redemption pursuant to subparagraphs (4) and (5) hereof shall cease to accrue 
and all rights of the holders thereof as shareholders of the Company, except 
the right to receive the Sinking Fund Redemption Price upon presentation 
and surrender of the respective certificates for the shares of Series H Stock 
called for redemption pursuant to subparagraphs (4) and (5) hereof, shall 
cease and determine. 

(7) In the event of any voluntary liquidation, dissolution or winding up of 
the Company, Series H Stock shall be entitled to an amount equal to $100.00 
per shaie, plus an amount equal to all accrued dividends. 

XX. Of the authorized shares of the Preferred Stock ($100 Par Value), 
450,000 shares are designated as a series called "Preferred Stock, 9 3/8% 
Series I, Cumulative" (hereinafter called Series I Stock). The shares of 
Series I Stock shall have the express terms and provisions of the Preferred 
Stock ($100 Par Value) as a class hereinabove stated and as hereinafter pro­
vided in subparagraphs (1) to (7) of this CLAUSE XX: 

(1) The annual dividend rate of the Series I Stock shall be 9 3/8% of the 
par value thereof. 

(2) Dividends on Series I Stock shall be cumulative (i) from the original 
issue date in the case of shares issued on the date of initial issuance of shares 
of Series I Stock and (ii) from the date of issuance in the case of shares origi­
nally issued thereafter. 

(3) Except as otherwise provided in subparagraphs (4) and (5) hereof, the 
redemption price of Series I Stock shall be $110.00 per share if redeemed on 
or before April 30, 1984, $107.00 per share if redeemed thereafter and on or 
before April 30, 1989, $104.00 per share if redeemed thereafter and on or 
before April 30, 1994, and $101.00 per share if redeemed thereafter, plus in 
each case an amount equal to all accrued dividends to the date of redemption; 
provided, however, that Series I Stock is not redeemable prior to May 1, 1989 
directly or indirectly, as a part of, or in anticipation of any refunding opera­
tion involving (i) the incurring of indebtedness or the issuance of preferred 
stock ranking prior to or being on a parity with Series I Stock as to dividends 
or on any liquidation or dissolution or winding up of the Company, if the 
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interest on such indebtedness or the dividends on such preferred stock result 
in an effective yield, based on the initial offering price thereof, of less than 
9-3/8% per annum or (ii) the issuance of any shares of stock ranking as to 
dividends junior to the Series I Stock. The shares of Series I Stock to be 
redeemed under this subparagraph shall be determined and apportioned 
pro rata (to the nearest whole share) among the registered holders of such 
shares to the extent practicable, and with respect to all holders of shares in 
respect of which individual pro rata apportionment shall not be practicable 
determination of the shares held by such holders so to be redeemed may be 
by lot. Notice of any redemption provided for in this subparagraph shall be 
given by mail to record holders of the shares of Series I Stock to be 
redeemed at their respective addresses as they appear on the books of the 
Company and by publication in a newspaper of general circulation in the 
City of Dayton, Ohio, and in a newspaper of general circulation in the 
Borough of Manhattan. City and State of New York, such notice to be given 
not less than 30 or more than 60 days prior to the date fixed as the date of 
redemption. If the Company shall redeem by lot as hereinabove provided, 
the selection by lol of the shares of Series I Stock to be redeemed shall be 
conducted by an independent bank or trust company. From and after the 
date of redemption, unless default shall be made by the Company in provid­
ing moneys at the time and place specified for the payment of the redemp­
tion price pursuant to such notice, or, if the Company shall so elect, from 
and after a date, which shall be prior to the date of redemption, on which 
the Company shall provide moneys for the payment of the redemption price 
by depositing the amount thereof in tioist for the account of the holders of 
the Series I Stock called for redemption pursuant to this subparagraph with 
a bank or trust company doing business in the Borough of Manhattan, in 
he City and State of New York, or in the City of Dayton, Ohio, and having 
capital and surplus of at least $5,000,000, pursuant lo notice of such election 
included in the notice of redemption specifying the date on which such 
deposit will be made, all dividends on the shares of Series I Stock called 
for redemption pursuant to this subparagraph shall cease to accrue and all 
rights of the holders thereof as shareholders of the Company, except the 
right to receive the redemption price upon presentation and surrender of the 
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respective certificates for the shares of Series I Stock called for redemption 
pursuant to this subparagraph, shall cease and determine. 

(4) On May 1, 1985, and on each May 1 thereafter (each such date being 
hereinafter in this CLAUSE XX called a Sinking Fund Redemption Date) so 
long as any shares of Series I Stock shall be outstanding, the Company will 
redeem as and for a mandatory Sinking Fund for the Series I Stock, al $100 
per share plus an amount equal to all accrued dividends to the applicable 
Sinking Fund Redemption Date (such price being hereinafter in this CLAUSE 

XX called the Sinking Fund Redemption Price), 22,500 shares of Series I 
Stock, all in accordance with the provisions of this subparagraph (4) and sub­
paragraph (6). The obligation of the Company to redeem shares for the 
mandatory Sinking Fund as hereinabove provided shall not be reduced or 
satisfied in whole or m part by any shares of Series I Stock theretofore pur­
chased, redeemed or otherwise acquired (otherwise than through the operation 
of the mandatory Sinking Fund provided for in this subparagraph (4)). 

(5) On each Sinking Fund Redemption Date commencing May 1, 1985, 
the Company may at its election redeem, at the Sinking Fund Redemption 
Price, a number of additional shares of Series I Stock not exceeding 22,5^30, all 
in accordance with the provisions of this subparagraph (5) and subparagraph 
(6) hereof. Shares redeemed pursuant to this subparagraph (5) shall be 
deemed, for purposes of the last sentence of subparagraph (4) hereof, not to 
have been redeemed or otherwise acquired through the operation of the manda­
tory Sinking Fund. The right to redeem additional shares pursuant to this sub­
paragraph (5) shall not cumulate if not elected in any year, and the aggregate 
number of shares of the Series I Stock which may be redeemed in all redemp­
tions pursuant to this subparagraph (5) shall not exceed 150,000 shares. 

(6) At least 60 days prior to each Sinking Fund Redemption Date, the 
Company shall determine the amount of the payment to be made in cash on 
such Sinking Fund Redemption Date in respect of shares of Series I Stock 
then to be redeemed under subparagraphs (4) and (5) hereof and shall there­
upon take action to select the shares of Series I Stock to be redeemed on the 
Sinking Fund Redemption Date. The shares of Series I Stock to be redeemed 
under subparagraphs (4) and (5) hereof shall be determined and apportioned 
pro rata (to the nearest whole share) among the registered holders of such 
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shares to the extent practicable, and with respect to al! holders of shares in 
respect of which individual pro rata apportionment shall not be practicable 
determination of the shares held by such holders so to be redeemed may be 
by lot. Not less than 30 or more than 60 days prior notice shall be given by 
mail to record holders of the shares of Series I Stock to be redeemed under 
subparagraphs (4) and (5) hereof at their respective addresses as they appear 
on the books of the Company and by publication in a newspaper of general 
circulation in the City of Dayton, Ohio, and in a newspaper of general circu­
lation in the Borough of Manhattan, City and State of New York. If the 
Company shall redeem by lot as hereinabove provided, the selection by lot of 
the shares of Series I Stock to be redeemed shall be conducted by an inde­
pendent bank or trust company. F'rom and after the Sinking Fund 
Redemption Date, unless default shall be made by the Company in providing 
moneys at the time and place specified for the payment of the Sinking Fund 
Redemption Price pursuant to such notice, or, if the Company shall so elect, 
from and after a date, which shall be prior to the Sinking Fund Redemption 
Date, on which the Company shall provide moneys for the payment of the 
Sinking Fund Redemption Price by depositing the amount thereof in trust for 
the account of the holders of the Series I Stock called for redemption pur­
suant to subparagraphs (4) and (5) hereof with a bank or trust company doing 
business in the Borough of Manhattan, in the City and State of New York, or 
in the City of Dayton. Ohio, and having capital and surplus of at least 
$5,000,000. pursuant to notice of such election included in the notice of 
redemption specifying the date on which such deposit will be made, all divi­
dends on the shares of Series I Stock called for redemption pursuant to sub­
paragraphs (4) and (5) hereof shall cease lo accrue and all rights of the 
holders thereof as shareholders of the Company, except the right to receive 
the Sinking Fund Redemption Price upon presentation and surrender of the 
respective certificates for the shares of Seiies 1 Stock called for redemption 
pursuant to subparagraphs (4) and (5) hereof, shall cease and determine. 

(7) In the evenl of any voluntary liquidation, dissolution or winding up of 
the Company. Series I Stock shall be entitled to an amount equal to $100.00 
per share, plus an amount equal to all accnjed dividends. 
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XXI. Of the authorized shares of the Preferred Stock ($100 Par Value), 
300,000 shares are designated as a series called "Preferred Stock, 11.60% 
Series J, Cumulative" (hereinafter called Series J Stock). The shares of 
Series J Stock shall have the express terms and provisions of the Preferred 
Stock ($100 Par Value) as a class hereinabove stated and as hereinafter pro­
vided in subparagraphs (1) to (7) of this CLAUSE XXI: 

(1) The annual dividend rate of the Series J Stock shall be 11.60% of the 
par value thereof. 

(2) Dividends on Series J Stock shall be cumulative from the date of ini­
tial issuance of shares of Series J Stock. 

(3) Except as otherwise provided in subparagraphs (4) and (5) hereof, the 
redemption price of Series J Stock shall be $111.60 per share if redeemed on 
or before June 30, 1985, $108.10 per share if redeemed thereafter and on or 
before June 30, 1990, $104.55 per share if redeemed thereafter and on or 
before June 30, 1995, and $101.00 per share if redeemed thereafter, plus in 
each case an amount equal to all accrued dividends to the date of redemption; 
provided, however, that Series J Stock is not redeemable prior to July 1, 1985 
directly or indirectly, as a part of, or in anticipation of, any refunding opera­
tion involving the incurring of indebtedness or the issuance of preferred stock 
ranking prior to or being on a parity with Series J Stock as to dividends or on 
any liquidation or dissolution or winding up of the Company, if the interest 
on such indebtedness or the dividends on such preferred stock result in an 
effective yield, based on the initial offering price thereof, of less than 11.60% 
per annum. 

(4) On July 1, 1986, and on each July 1 thereafter (each such date being 
hereinafter in this CLAUSE XXI called a Sinking Fund Redemption Date) so 
long as any shares of Series J Stock shall be outstanding, the Company will 
redeem as and for a mandatory Sinking Fund for the Series J Stock, at $100 
per share plus an amount equal to all accrued dividends to the applicable 
Sinking Fund Redemption Date (such price being hereinafter in this CLAUSE 

XXI called the Sinking Fund Redemption Price), 9,000 shares of Series J 
Stock, all in accordance with the provisions of this subparagraph (4) and sub­
paragraph (6); provided, however, that the obligation of the Company to 
redeem shares for the mandatory Sinking Fund as hereinabove provided 
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shall, at the election of the Company, be reduced and satisfied in whole or in 
part by the number of shares of Series J Stock theretofore purchased, 
redeemed or otherwise acquired (otherwise than through the operation of the 
mandatory Sinking Fund provided for in this subparagraph (4)) and not 
theretofore made the basis for the reduction of a mandatory Sinking Fund 
obligation. 

(5) On each Sinking Fund Redemption Date commencing July 1, 1986, 
the Company may at its election redeem, at the Sinking Fund Redemption 
Price, a number of additional shares of Series J Stock not exceeding 9,000, 
all in accordance with the provisions of this subparagraph (5) and subpara­
graph (6) hereof. Shares redeemed pursuant to this subparagraph (5) shall be 
deemed, for purposes of the proviso in subparagraph (4) hereof, not to have 
been redeemed or otherwise acquired through the operation of the mandatory 
Sinking Fund. The right to redeem additional shares pursuant to this sub­
paragraph (5) shall not cumulate if not elected in any year 

(6) At least 60 days prior to each Sinking Fund Redemption Date, the 
Company shall determine the amount of the payment to be made in cash on 
such Sinking Fund Redemption Date in respect of shares of Series J Stock 
then to be redeemed under subparagraphs (4) and (5) hereof and shall there­
upon take action to select the shares of Series J Stock to be redeemed on the 
Sinking Fund Redemption Date. The .shares of Series J Stock to be redeemed 
under subparagraphs (4) and (5) hereof shall be determined and apportioned 
by lot OT pro rata, as the Company shall elect. Not less than 30 or more than 
60 days prior notice shall be given by mail to record holders of the shares of 
Series J Stock to be redeemed under subparagraphs (4) and (5) hereof at their 
respective addresses as they appear on the books of the Company and by 
publication in a newspaper of general circulation in the City of Dayton, Ohio, 
and in a newspaper of general circulation in the Borough of Manhattan, City 
and State of New York. If the Company shall redeem by lot, the selection by 
lot of the shares of Series J Stock to be redeemed shall be conducted by an 
independent bank or trust company. From and after the Sinking Fund 
Redemption Date, unless default shall be made by the Company in providing 
moneys at the time and place specified for the payment of the Sinking Fund 
Redemption Price pursuant to such notice, or, if the Company shall so elect. 
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from and after a date, which shall be prior to the Sinking Fund Redemption 
Date, on which the Company shall provide moneys for the payment of the 
Sinking Fund Redemption Price by depositing the amount thereof in trust for 
the account of the holders of the Series J stock called for redemption pur­
suant to subparagraphs (4) and (5) hereof with a bank or trust company doing 
business in the Borough of Manhattan, in the City and State of New York, or 
in the City of Dayton, Ohio, and having capital and surplus of at least 
$5,000,000 pursuant to notice of such election included in the notice of 
redemption specifying the date on which such deposit will be made, all divi­
dends on the shares of Series J Stock called for redemption pursuant to sub­
paragraphs (4) and (5) hereof shall cease to accrue and all rights of the 
holders thereof as shareholders of the Company, except the right to receive 
the Sinking Fund Redemption Price upon presentation and surrender of the 
respective certificates for the shares of Series J Stock called for redemption 
pursuant to subparagraphs (4) and (5) hereof, shall cease and determine. 

(7) In the event of any voluntary liquidation, dissolution or winding up of 
the Company, Series J Stock shall be entitled to an amount equal lo the 
redemption price then in"effect as set forth in subparagraph (3) hereof, plus 
an amount equal to all accrued dividends. 

FIFPH: At the time of filing these Amended Articles of Incorporation, the 
stated capital of the Company is Four Hundred-Twelve Thousand Dollars 
($412,000). 

SIXTH: These Amended Articles of Incorporation supersede and talte the 
place of the existing amended Articles of Incorporation, as heretofore 
amended, of the Company. 
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CERTIFICATE OF ADOPTION 

of 

AMENDED ARTICLES OF INCORPORATION OF 

THE DAYTON POWER AND LIGHT COMPANY 

Stephen F. Koziar, Group Vice President and Judy W. Lansaw, Vice 
President and Secretary of The Dayton Power and Light Company, an Ohio 
Corporation, with its principal office in the City of Dayton, Ohio, do hereby 
certify that a meeting of the Board of Directors of said Company was duly 
called and held on August 7, 1990, at which meeting a quorum of such 
Directors was present, and that at such meeting the following resolution 
adopting Amended Articles of Incorporation of said Corporation to consoli­
date the provisions of the original Articles of said Coiporation and all previ­
ously adopted amendments to the Articles in force at the time was duly 
adopted by the Board of Directors under authority of Section 1701.72(B) of 
the Revised Code of Ohio: 

RESOLVED that the Amended Articles of Incorporation, consoli­
dating the provisions of the original Amended Articles of Incorporation 
of this Company and of all previously adopted amendments, be, and 
hereby are, adopted. 

We futher certify that the Amended Articles of Incorporation to which 
this Certificate of .Adoption is attached is a true and complete copy of the 
Amended Articles of Incorporation adopted by the Board of Directors of said 
Corporation as aforesaid. 
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IN WITNESS WHEREOF, said Stephen F. Koziar, Group Vice President and 
said Judy W. Lansaw, Vice President and Secretary, of The Dayton Power 
and Light Company, acting for and on behalf of said Corporation, do here­
unto subscribe their names this 7th day of August, 1990. 

STEPHEN F. KOZIAR 

Group Vice President 

JUDY W. LANSAW 

Vice President and Secretary 

[SEAL] 
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THE STATE OF OHIO 

BOB TAFT 

Secretary of State 

Certificate 27514 

It is hereby certified that the Secretary of State of Ohio has custody of 
the Records of Incorporation and Miscellaneous Filings; that said records 
show the filing and recording of: 

AMENDED ARTICLES OF INCORPORATION 
OF: 

THE DAYTON POWER AND LIGHT COMPANY 

Recorded on Roll H067 at Frame 0084 of the Records of Incorporation 
and Miscellaneous Filings. 

Witness my hand and the seal of the Secretary of State at Columbus, 
Ohio, this 4th day of January. A.D. 1991. 

UNITED STATES OF AN4ERICA 

STATE OF OHIO 

OFFICE OF THE SECRETARY OF STATE 

BOB TAR 

Secretary of State 

[SEAL] 
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Item 1 - Business 

THE COMPANY 

The Dayton Power and Light Company ("DP&L" or "the Company") is a public utility 
incorporated under the laws of Ohio in 1911. The Company sells electricity to 
residential, commercial and governmental customers in a 6,000 square mile area of 
West Central Ohio. Electricity for the Company's 24 county service area is generated 
at eight power plants and is distributed to more than 500,000 retail customers. 
Principal industries served include automotive, food processing, paper, technology, and 
defense. The Company's sales reflect the general economic conditions and seasonal 
weather patterns of the area. 

The Company employed 1,539 persons as of December 31, 2001, of which 1,298 were 
full-time employees and 241 were part-time employees. 

All of the outstanding shares of common stock of the Company are held by DPL Inc. 
("DPL"), which became the Company's corporate parent, effective April 21, 1986. 

The Company's principal executive and business office is located at 1065 Woodman 
Drive, Dayton, Ohio 45432 - telephone (937) 224-6000. 

COMPETITION 

In October 1999, legislation became effective in Ohio that gave electric utility customers 
a choice of energy providers as of January 1, 2001. Under the legislation, electric 
generation, aggregation, power marketing, and power brokerage services supplied to 
retail customers in Ohio is deemed to be competitive and is not subject to supervision 
and regulation by the Public Utilities Commission of Ohio ("PUCO"). As required by the 
legislation, the Company filed its transition plan at the PUCO on December 20, 1999. 
The Company received PUCO approval of its plan on September 21, 2000. 

The transition plan provides for a three-year transition period, which began on 
January 1, 2001 and ends on December 31, 2003, at which time the Company's 
generation assets will no longer be subject to Ohio regulation and will be able to sell all 
capacity in the open energy market. The plan also provides for a 5% residential rate 
reduction on the generation component of the rates, which reduces revenue by 
approximately $13-14 million; rate certainty for the three year period for customers that 
continue to purchase power from the Company; guaranteed rates for a six-year period 
for transmission and delivery services; and recovery of transition costs of approximately 
$600 million. Under the plan, DPL has the organizational and financial flexibility to 
continue its growth initiatives without regulatory restrictions. 

On September 30, 1996, the FERC conditionally accepted the Company's market-
based sales tariff, which will allow the Company to sell wholesale generation supply at 
prices that reflect current market prices. 
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The Company competes with privately and municipally owned electric utilities and rural 
eleclric cooperatives, and other alternate fuel suppliers on the basis of price and 
service. The Company purchases generation capacity from DPL Energy, LLC, a wholly 
own(:d subsidiary of DPL. 

Like other utilities and energy marketers, the Company from time to time may have 
electric generating capacity available for sale on the wholesale market. The Company 
competes with other generators to sell electricity provided by such capacity. The abilit/ 
of the Company to sell this electricity will depend on how the Company's price, terms 
and conditions compare to those of other suppliers. In addition, from time to time, the 
Company makes power purchases from other suppliers. 

The National Energy Policy Act of 1992, which reformed the Public Utilities Holding 
Company Act of 1935, allows the federal government to mandate access by others to a 
utility's electric transmission system and may accelerate competition in the supply of 
electricity. 

The Company provides transmission and wholesale electric service to twelve municipal 
customers which distribute electricity within their corporate limits. In addition to these 
municipal customers, the Company maintains an interconnection agreement with one 
municipality that has the capability to generate a portion of its energy requirements. 
Sales to municipalities represented 1.7% of total electricity sales in 2001. 

The municipal agreements provide, among other things, for the sale of firm power by 
the Company to the municipalities on specified terms. However, the parties disagree in 
their interpretation of this portion of the agreement and the Company filed suit against 
the eleven municipalities on December 28, 1998. The dispute was subsequently 
settled in 1999. In December 1999, the Company filed a second suit against the 
municipalities to claim the municipalities' initial failure to pay for certain services 
rendered under the contract. The municipalities filed a complaint at the Federal Energy 
Regulatory Commission ("FERC") claiming violation of a mediation clause. On June 
29, 2000 the FER(3 Administrative Law Judge issued an initial decision in the case, 
which was favorable to the Company; however, the FERC has not yet issued a final 
order. This dispute is expected to be resolved through the FERC process, and is not 
expected to result in a material impact on the Company's financial position or results of 
operations. 

On April 24, 1996, the FERC issued orders requiring all electric utilities that own or 
control transmission facilities to file open-access transmission service tariffs. Open-
access transmission tariffs provide third parties with non-discriminatory transmission 
service comparable to what the utility provides itself. In its orders, the FERC further 
stated that FERC-jurisdictional stranded costs reasonably incurred and costs of 
cornp lying with the rules will be recoverable by electric utilities. Both in 1997 and 1998, 
the Company reached an agreement in principle with staff and intervenors in these tariff 
case?;. The FERC issued an Order accepting the Stipulation between the parties in the 
Company's Open Access Transmission Tariff cases on July 30,1999 and September 
17,1i2i99. The Company was not materially impacted by the Order. 

FERC issued a final rule on December 20, 1999 specifying the minimum characteristics 
and functions for Regional Transmission Organizations ("RTO"). The rule required that 
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all public utilities that own, operate or control interstate transmission file a proposal to 
join an RTO by October 15, 2000 or file a description of efforts taken to participate in an 
RTO, reasons for not participating in an RTO, any obstacles to participation in an RTO, 
and any plans for further work towards participation. The Company filed with the FERC 
on October 16, 2000 to join the Alliance RTO. On December 19, 2001, the FERC 
issued an Order that did not approve the Alliance RTO as a stand-alone regional 
transmission organization. As of December 31, 2001, the Company had invested 
approximately $6 million in its efforts to join the Alliance RTO. The Company is 
exploring its operational and financial options as a result of the FERC Order. The 
FERC recognized in its Order that substantial losses were incurred to establish the 
Alliance RTO and that it would consider proposals for rate recovery of prudently 
incurred costs. 

On July 22, 1998, the PUCO approved the implementation of Minimum Electric Service 
Standards for all of Ohio's investor-owned electric utilities. This Order details minimum 
standards of performance for a variety of service related functions effective July 1, 
1999. On December 21, 1999, the PUCO issued additional rules proposed by the 
PUCO staff, which are designed to guide the electric utility companies as they prepare 
to enter into deregulation. These rules include certification of providers of competitive 
retail electric services, minimum competitive retail electric service standards, monitoring 
the electric utility market, and establishing procedures for alternative dispute resolution. 
There were also rules issued to amend existing rules for noncompetitive electric service 
and safety standards and electric companies long-term forecast reporting. The 
Company submitted comments on the proposed rules on January 31, 2000. The rules 
were finalized by the PUCO in June 2000 and did not have a material impact on the 
Company's financial position. 

In October 2000, the Company completed the sale of its natural gas retail distribution 
assets and certain liabilities for $468 million in cash. 

CONSTRUCTION PROGRAM 

Construction additions are expected to approximate $133 million in 2002, and were 
$164 million in 2001 and $125 million in 2000. The capital program includes 
environmental compliance, which is expected to approximate $64 million in 2002, and 
was $58 and $15 million in 2001 and 2000, respectively. 

Construction plans are subject to continuing review and are expected to be revised in 
light of changes in financial and economic conditions, load forecasts, legislative and 
regulatory developments and changing environmental standards, among other factors. 
The Company's ability to complete its capital projects and the reliability of future service 
will be affected by its financial condition, the availability of external funds at reasonable 
cost and adequate and timely rate recovery. The Company expects to finance its 
construction program in 2002 and 2003 with internal funds. 

See ENVIRONMENTAL CONSIDERATIONS for a description of environmental control 
projects and regulatory proceedings, which may change the level of future construction 
additions. The potential impact of these events on the Company's operations cannot 
be estimated at this time. 
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ELECTRIC OPERATIONS AND FUEL SUPPLY 

The Company's present winter generating capability is 3,371,000 KW. Of this 
capability, 2,843,000 KW (approximately 84%) is derived from coal-fired steam 
gene^rating stations and the balance consists of combustion turbine and diesel-powered 
peaking units. Approximately 87% (2,472,000 KW) of the existing steam generating 
capability is provided by certain units owned as tenants in common with The Cincinnati 
Gas & Electric Company ("CG&E") or with CG&E and Columbus Southern Power 
Company ("CSP"). Each company owns a specified undivided share of each of these 
units, is entitled to its share of capacity and energy output, and has a capital and 
operating cost responsibility proportionate to its ownership share. 

The remaining steam generating capability (371,000 KW) is derived from a generating 
station owned solely by the Company. The Company's all-time net peak load was 
3,130,000 KW, occurring in 1999. The present summer generating capability is 
3,26Ji,000 KW. 

MW Rating 

Station 

Coal Units 

Hutchings 
Killen 
Stuart 
Cone:5ville-Unit 4 
Beckjord-Unit 6 
Miami Fort-Units 7 &8 
East E3end-Unit 2 
•Zimmtir 

Combustion Turbines or 

Hutchings 
Yankee Street 
iVJonument 
Tait 
Sidney 
Tail Gas Turbine 1 
Tail Gas Turbine 2 
Tait Gas Turbine 3 
Killen 
Stuart 

•'\N := V/holly-Owned 
C " Commonly Owned 

Ownership"* 

W 
C 
C 
C 
C 
C 
C 
C 

Diesel 

W 
W 
W 
W 
W 
W 
W 
W 
C 
C 

Operating 
Company 

Company 
Company 
Company 
CSP 
CG&E 
CG&E 
CG&E 
CG&E 

Company 
Company 
Company 
Company 
Company 
Company 
Company 
Company 
Company 
Company 

Location 

Miamisburg, OH 
Wrightsville, OH 
Aberdeen, OH 
Conesville, OH 
New Richmond, OH 
North Bend, OH 
Rabbit Hash, KY 
Moscow, OH 

Miamisburg, OH 
Centerville, OH 
Dayton, OH 
Dayton, OH 
Sidney, OH 
Moraine, OH 
Moraine, OH 
Moraine, OH 
Wrightsville, OH 
Aberdeen, OH 

Company 
Portion 

371 
402 
820 
129 
210 
360 
186 
365 

33 
138 
12 
10 
12 

100 
102 
102 
16 
3 

Total 

371 
600 

2,340 
780 
420 

1,000 
600 

1,300 

33 
138 
12 
10 
12 

100 
102 
102 
24 
10 
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In order to transmit energy to their respective systems from their commonly owned 
generating units, the companies have constructed and own, as tenants in common, 
847 circuit miles of 345,000-volt transmission lines. The Company has several 
interconnections with other companies for the purchase, sale and interchange of 
electricity. In July 2001, the Company completed a 40.2-mile long, 345,000-volt circuit 
between CG&E's Foster Substation and DP&L's Bath Substation. The circuit is jointly 
owned by DP&L and CG&E. 

The Company generated over 99% of its electric output from coal-fired units in 2001. 
The remainder was from oil or natural gas-fired units, which were used to meet peak 
demands. 

The Company has contracted approximately 95% and 74% of its total coal 
requirements for 2002 and 2003, respectively, with the balance to be obtained by spot 
market purchases. The prices to be paid by the Company under its long-term coal 
contracts are subject to adjustment in accordance with various indices. Each contract 
has features that will limit price escalations in any given year. 

The average fuel cost per kilowatt-hour ("kWh") generated of fuel burned for electric 
generation (coal, gas and oil) for the year was 1.310 in 2001, 1.18?5 in 2000 and 1.30̂ ^ 
in 1999. With the onset of competition in January 2001, the Electric Fuel Component 
became part of the Standard Offer Generation Rate. See RATE REGULATION AND 
GOVERNMENT LEGISLATION and ENVIRONMENTAL CONSIDERATIONS. 

GAS OPERATIONS AND GAS SUPPLY 

In October 2000, the Company completed the sale of its natural gas retail distribution 
assets and certain liabilities for $468 million in cash. The transaction resulted in a pre­
tax gain of $183 million ($121 million net of taxes). Proceeds from the sale were used 
to finance DPL's regional generation expansion and reduce outstanding short-term 
debt. 

RATE REGULATION AND GOVERNMENT LEGISLATION 

The Company's sales to retail customers are subject to rate regulation by the PUCO 
and various municipalities. The Company's wholesale electric rates to municipal 
corporations and other distributors of electric energy are subject to regulation by the 
FERC under the Federal Power Act. 

Ohio law establishes the process for determining rates charged by public utilities. 
Regulation of rates encompasses the timing of applications, the effective date of rate 
increases, the cost basis upon which the rates are based and other related matters. 
Ohio law also establishes the Office of the Ohio Consumers' Counsel (the "OCC"), 
which has the authority to represent residential consumers in state and federal judicial 
and administrative rate proceedings. 

Ohio legislation extends the jurisdiction of the PUCO to the records and accounts of 
certain public utility holding company systems, including DPL. The legislation extends 
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the F'UCO's supervisory powers to a holding company system's general condition and 
capitalization, among other matters, to the extent that they relate to the costs 
associated with the provision of public utility service. 

Base:d on existing regulatory authorization, regulatory assets on the Consolidated 
Balance Sheet include: 

At December 31, 
($ in millions) 2001 2000 

Regulatory transition costs fa; $97.2 $144.8 
Income taxes recoverable through 

future revenues (7?; 39.2 49.4 
Other costs f^; 2.5 1.6 
Total $138.9 $195.8 

(a) As discussed in the COMPETITION section, the Company 
received PUCO approval of its transition plan for the deregulation of its 
generation business. Accordingly, the Company discontinued the use of 
its regulatory accounting model for its generation operations. As a result, 
a $63.7 million before tax benefits ($41.4 million net of taxes) reduction of 
generation-related regulatory assets was recorded in the third quarter of 
2000 as an extraordinary item and other generation-related regulatory 
assets were reclassified to the "Regulatory transition costs" asset. 

(b) Certain deferred costs remain authorized for recovery by 
regulators. These relate primarily to the Company's electric transmission 
and distribution operations and are being amortized over the recovery 
period of the assets involved. 

Under the legislation passed in 1999, the percentage of income payment plan ("PIPP") 
for eligible low-income households was converted to a universal service fund in 2001. 
The universal service program is administered by the Ohio Department of Development 
and provides for full recovery of arrearages for qualifying low income customers. As 
part of the Company's Electric Transition Plan, the Company was granted authority to 
recover PIPP arrearages remaining as of December 31, 20(30 as part of a transition 
charge. 

In 2000, the PUCO amended the rules for Long-Term Forecast Reports for all investor-
owned electric transmission and distribution companies in Ohio. Under these rules, 
each transmission and/or distribution company must annually file a Long-Term Electric 
Forecast Report, which presents 10-year energy and demand transmission and 
distril3ution forecasts. The reports also must contain information on the company's 
existi'ig and planned transmission and distribution systems, as well as a substantiation 
of thC' need for any system upgrades or additions. The Company filed a combined 
2000,2001 Long-Term Electric Forecast Report under these amended rules in March 
2001 

The F'UCO is composed of five commissioners appointed to staggered five-year terms. 
The c urrent Commission is composed of the following members: 
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Name Beginning of Term End of Term 
Clarence D. Rogers February 2001 April 2006 
Rhonda H. Fergus April 1995 April 2005 
Chairman Alan R. Schriber April 1999 April 2004 
Donald L Mason April 1998 April 2003 
Judith A. Jones April 1997 April 2002 

See COMPETITION for more detail regarding the impact of legislation passed in 
October 1999. 

ENVIRONMENTAL CONSIDERATIONS 

The operations of the Company, including the commonly owned facilities operated by 
the Company, CG&E and CSP, are subject to federal, state, and local regulation as to 
air and water quality, disposal of solid waste and other environmental matters, including 
the location, construction and initial operation of new electric generating facilities and 
most electric transmission lines. The possibility exists that current environmental 
regulations could be revised which could change the level of estimated construction 
expenditures. See CONSTRUCTION PROGRAM. 

Air Quality 

The Clean Air Act Amendments of 1990 (the "CAA") have limited sulfur dioxide and 
nitrogen oxide emissions nationwide. The CAA restricts emissions in two phases. 
Phase I compliance requirements became effective on January 1, 1995 and Phase II 
requirements became effective on January 1, 2000. 

The Company's environmental compliance plan ("ECP") was approved by the PUCO on 
May 6, 1993 and, on November 9, 1995, the PUCO approved the continued 
appropriateness of the ECP. Phase I requirements were met by switching to lower 
sulfur coal at several commonly owned electric generating facilities and increasing 
existing scrubber removal efficiency. Total capital expenditures to comply with Phase I 
of the CAA were approximately $5.5 million. Phase II requirements are being met 
primarily by switching to lower sulfur coal at all non-scrubbed coal-fired electric 
generating units. 

In November 1999, the United States Environmental Protection Agency ("USEPA") filed 
civil complaints and Notices of Violations ("NOV's") against operators and owners of 
certain generation facilities for alleged violations of the CA/X. Generation units operated 
by partners CG&E (Beckjord 6) and CSP (Conesville 4) and co-owned by the Company 
were referenced in these actions. Numerous northeast states have filed complaints or 
have indicated that they will be joining the USEPA's action against the partners. The 
Company was not identified in the NOVs, civil complaints or state actions. In December 
2000, CG&E announced that it had reached an Agreement in Principle with the USEPA 
and other plaintiffs in an effort to settle the claims. Discussions on the final terms of the 
settlement are ongoing. The outcome of these claims or the impact, if any, on the 
Company has not been determined. In June 2000, the USEPA issued a NOV to DP&L-
operated J.M. Stuart Station (co-owned by the Company, CG&E, and CSP) for alleged 
violations of the CAA. The NOV contained allegations consistent with NOV's and 
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com|:1aints that the USEPA had previously brought against numerous other coal-fired 
utilitiijs in the Midwest. The Company will vigorously challenge the NOV. At this time, 
the cutcome of these claims or the impact, if any, on the Company is unknown. 

In Sesptember 1998, the USEPA issued a final rule requiring states to modify their State 
Implementation Plans ("SIPs") under the CAA. The modified SIPs are likely to result in 
furth*i'.r rutrogen oxide ("NOx") reduction requirements placed on coal-fired generating 
units by 2003. In order to meet these NOx requirements, the Company's total capital 
expenditures are estimated to be approximately $175 million, of which $94 million 
remains to be expended by May 2004. Industry groups and others appealed the rules 
in Ur ited States District Court. The requirement for states to submit revised 
implementation plans has been stayed until the outcome of the litigation. In March 
2000, the United States District Court upheld the rule. Industry groups and others have 
appealed this decision. As a result of the litigation, the Court extended the compliance 
date of the rule an additional year, until May 31, 2004. In March 2001, the United 
States Supreme Court refused to hear further appeals of the SIP rules. In December 
1999, the USEPA issued final rules granting various CAA Section 126 petitions filed by 
northeast states. The Company's facilities were identified, among many others, in the 
rulen-iaking. In January 2002, the USEPA announced that reductions required under 
:he CiW, Section 126 rulemaking will be extended until May 31, 2004 to be consistent 
with the NOx SIP rule. The Company's current NOx reduction strategy and associated 
expenditures to meet the SIP call should satisfy the rulemaking reduction requirements. 

On December 14, 2000, the USEPA issued a determination that coal- and oil-fired 
electric generation units should be regulated for emissions of mercury and hazardous 
air pcllutants. The USEPA will issue proposed rules by December 2003 and final rules 
by Deicember 2004. The impact of the regulatory determination cannot be determined 
at this time. 

In March 2002, the United States Court of Appeals for the District of Columbia upheld 
the USEPA's National Ambient Air Quality Standards for ozone and fine particles. The 
USEPA is conducting a rulemaking regarding these standards. The impact of these 
standards and rules can not be determined at this time. 

Land Use 

The Company and numerous other parties have been notified by the USEPA or the 
Ohio [Environmental Protection Agency ("Ohio EPA") that it considers them Potentially 
Responsible Parties ("PRP's") for clean-up at three superfund sites in Ohio: the 
Sanitary Landfill Site on Cardington Road in Montgomery County, Ohio; the North 
SanitiJir̂ ^ (a.k.a. Valleycrest) Landfill in Dayton, Montgomery County, Ohio; and the 
Tremont City Landfill in Springfield, Ohio. 

The Ciompany received notification from the USEPA in July 1987 for the Cardington 
FRoad site. The Company has not joined the PRP group formed at that site because of 
the absence of any known evidence that the Company contributed hazardous 
Eiubst.Einces to this site. In September 2001, the Court entered and finalized DP&L's 
siettlernents with the USEPA for this site. These settlements fully resolve DP&L's 
I abilities for this site and did not have a material effect on the Company's financial 
posificm, earnings, or cash flow. 
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The Conripany and numerous other parties received notification from the Ohio EPA on 
July 27, 1994 that it considers them PRP's for clean up of hazardous substances at the 
North Sanitary Landfill site in Dayton, Ohio. The Company has not joined the PRP 
group formed for the site because the available information does not demonstrate that 
the Company contributed hazadous substances to the site. The Ohio EPA has not 
provided an estimated cost for this site. In October 2000, the PRP group brought an 
acfion against the Company and numerous other parties alleging that the Company and 
the others are PRP's that should be liable for a portion of clean-up costs at the site. 
The Company will vigorously challenge this action. The final resolution is not expected 
to have a material effect on the Company's financial position, earnings, or cash flow. 

The Company and numerous other parties received notification from the USEPA in 
January 2002 for the Tremont City site. The available informafion does not 
demonstrate that the Company contributed any hazardous substances to the site. The 
Company will vigorously challenge this action. The final resolution is not expected to 
have a material effect on the Company's financial position, earnings, or cash flow. 
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The Dayton Power and Light Company '^ 

OPERATING STATISTICS 
ELECTRIC OPERATIONS 

Years Ended December 31 
2001 2000 1999 

Electric Sales (millions of kWh) 
Residential 4,909 
Commercial 3,618 
Industrial 4,568 
Other retail 1.369 

Total Retail 14,464 
Wholesale 3,591 

Total 18.055 

Electric FJevenues (thousands) 
Rf-sidential $ 429,932 
Ccmmercial 255,149 
Industrial 210,022 
Other retail 92.992 

Total Retail 988,095 
Wholesale 200.154 

Total $1.188.249 

Electric Customers at End of Period 
Residential 445,969 
Commercial 46,700 
Industrial 1,903 
Other 6.302 

Total 500.874 

4,816 
3,540 
4,851 
1.370 
14,577 
2.946 

17.523 

$ 422,733 
245,097 
236,670 
93,227 
997,727 
112.328 

$1,110,055 

444,683 
46,218 
1,928 
6.156 

498.985 

4,725 
3,390 
4,876 
1.306 
14,297 
2.570 

16.867 

$ 412,808 
235,309 
242,410 
88.809 
979,336 
79,008 

$1,058,344 

441,468 
45,470 
1 917 
6.040 

494.895 

NOTE: See Note 14 to Consolidated Financial Statements for additional information. 
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0 0 0 2 2 7 ^^® Dayton Power and Light Company 
OPERATING STATISTICS 

GAS OPERATIONS 

Years Ended December 31 
2001 2000 1999 

Gas Sales (thousands of MCF) 
Residential 
Commercial 
Industrial 
Public authorities 
Transportation gas delivered -

18,538 
5,838 
2,034 

776 
16,105 

24,450 
7,647 
2,246 
1,182 

20,190 

Total - 43.291 55.715 

Gas Revenues (thousands) 
Residential 
Commercial 
Industrial 
Public authorities 
Other -

$119,460 
35,262 
11,114 
4,466 

13,554 

$139,545 
40,225 
11,017 
5,908 

18.284 

Total - $183.856 $214.979 

Gas Customers at End of Period 
Residential - - 282,706 
Commercial - - 22,635 
Industrial - - 1,303 
Public authorities - - 1,173 

Total - - 307.817 

NOTE: 
1) The Company completed the sale of its natural gas retail distribution assets and certain 

liabilities in October 2000. 
2) See Note 14 to Consolidated Financial Statements for additional information. 
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Item 2 - Properties • . C00228 

Elec^tric 

Infomiation relafing to the Company's electric properties is contained in Item 1 -
BUSINESS, THE COMPANY (page 3), CONSTRUCTION PROGRAM (pages 5-6), 
ELECTRIC OPERATIONS AND FUEL SUPPLY (pages 6-7) and Item 8 - Notes 4 and 
11 of Notes to Consolidated Financial Statements on pages 31-32 and 39-40, 
respfjctively, which pages are incorporated herein by reference. 

Gas 

Information relating to the Company's gas properties is contained in Item 1 -
BUSINESS, THE COMPANY (page 3), and GAS OPERATIONS AND GAS SUPPLY 
(page 7} and Note 3 of Notes to Consolidated Financial Statements (page 31), which 
page-! are incorporated herein by reference. 

Substantially all property and plant of the Company is subject to the lien of the 
Mortgage securing the Company's First Mortgage Bonds. 

Item 3 - Legal Proceedings 

Informafion relating to legal proceedings involving the Company is contained in Item 1 
BUSINESS, THE COMPANY (page 3), COMPETITION (pages 3-5), ELECTRIC 
OPEF^TIONS AND FUEL SUPPLY (pages 6-7), RATE REGULATION AND 
GOVERNMENT LEGISLATION (pages 7-9), ENVIRONMENTAL CONSIDERATIONS 
(pages 9-11) and Item 8 - Note 4 of Notes to Consolidated Financial Statements on 
pages 31-32, which pages are incorporated herein by reference. 

Item 4 - Submission of Matters to a Vote of Security Holders 

None. 

PART II 

Item i:< - Market for Registrant's Common Equity and Related Stockholder Matters 

The Company's common stock is held solely by DPL Inc. and as a result is not listed for 
trading on any stock exchange. 

The iriformation required by this item of Form 10-K is set forth in Item 8 - Selected 
Quarterly Informafion on page 42 and the Financial and Stafisfical Summary on page 
43, which pages are incorporated herein by reference. 

As long as any Preferred Stock is outstanding, the Company's Amended Articles of 
lncorf:oration contain provisions restricting the payment of cash dividends on any of its 
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Common Stock if, after giving effect to such dividend, the aggregate of all such 
dividends distributed subsequent to December 31, 1946 e:<ceeds the net income of the 
Company available for dividends on its Common Stock subsequent to 
December 31, 1946, plus $1,200,000. As of year-end, all earnings reinvested in the 
business of the Company were available for Common Stock dividends. 

Item 6 - Selected Financial Data 

The informafion required by this item of Form 10-K is set forth in Item 8 - Financial and 
Stafisfical Summary on page 43, which page is incorporated herein by reference. 

Item 7 - Management's Discussion and Analysis of Financial Condition 
and Results of Operations 

Overview 

The Dayton Power and Light Company ("DP&L" or "the Company") reported earnings 
on common stock of $240.4 million, an increase of 9% over 2000 earnings on common 
stock of $221.0 million in 2000 and up 25% from earnings on common stock of $191.6 
million in 1999. (Earnings on common stock numbers are before extraordinary and 
non-recurring items.) Growth from increased wholesale sales and sales of capacity 
from 2001 and 2000 peaking generation capacity additions were the primary drivers. 
Results for 2001 included net non-recurring items of $6.0 million after tax, reflecfing the 
adopfion of the new accounting standard for derivafives in the first quarter, and charges 
associated with a voluntary early refirement program completed in June 2001 and a 
non-union workforce reduction program completed in November 2001. 

Several events affected the Company's results in 2000 as it prepared for the 
deregulafion of the energy markets. In the first quarter, the Company expensed $4.2 
million before tax benefits to realign its compensation programs more fully with 
shareholders' interest. In the third quarter, the Company received an order from the 
Public Ufilifies Commission of Ohio ("PUCO") approving its deregulafion transifion plan 
("Transifion Plan"), which resulted in an extraordinary charge of $63.7 million before tax 
benefits for the eliminafion of regulatory accounting for the generation business. In the 
fourth quarter, the Company completed the sale of its natural gas retail distribution 
operafions and reported a pre-tax gain on the sale of $182.5 million. Each of these 
non-recurring events affected 2000 financial results as outlined below: 
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(121.0) 

C00230 

$_i ri_;ni II ions 2001 2000 1999 

Earnings on Common Stock after non­
recurring and extraordinary items $234.4 $297.9 $191.6 

Voluntary early retirement 
Non-union reduction 
Accounfing change 
Compensation program 
Deregulafion order 
Gas operations - gain on sale 

Earnings on Common Stock before non­
recurring and extraordinary items $240.4 $221.0 $191.6 

Income Statement Highlights 

$2nj]Tillions 2001 2000 1999 

Electric: 
Revenues $1,188.2 $1,110.1 $1,058.3 
Fuel and purchased power 349.9 286.1 263.2 

Net revenues 838.3 824.0 795.1 

Gas Utility: (a) 
Revenues - 183.8 215.0 
Gas purchased for resale - 116.9 129.9 

Net revenues - 66.9 85.1 

(a) The Company completed the sale of its natural gas retail distribution assets and certain liabilities in 
October 2000. 

In 2001, net electric revenues increased $14.3 million or 2% primarily as a result of 
additional peaking generafion capacity sales and increased wholesale revenues. 
Wholesale revenues from exisfing generafion increased as a result of higher sales 
volume and commodity prices. Growth in residential and commercial sales of 2% was 
offset by declines in industrial sales of 6%, reflecfing current economic conditions and 
mild v\/eather, which reduced overall retail sales by 1%. Fuel costs for exisfing 
generafion increased as a result of higher spot-market prices for coal, and greater fuel 
usage and power purchases resulfing from increased wholesale sales. In 2000, net 
electric revenues increased $28.9 million or 4% as a result of higher wholesale and 
retail sales, and the addifion of peaking generafion capacity sales. The effect of these 
increEJsed sales on fuel and purchased power costs were offset by lower fuel expense 
used in generafion. 

The (jecline in net gas revenues for both 2001 and 2000 resulted from the sale of the 
natural gas retail distribufion assets and certain liabilifies, which was completed in 
October 2000. 

Operation and maintenance expense decreased $26.8 million or 14% in 2001 primarily 
as a result of the sale of the natural gas retail distribution operafions, lower employee 
benefit and insurance costs, and general cost containment efforts. These decreases 
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were partially offset by charges for a voluntary early retirement program and a non­
union workforce reduction program, totaling $10.7 million before tax benefits. 
Operation and maintenance expense decreased $12.8 million or 6% in 2000 as a result 
of lower employee benefit costs and natural gas retail distribution system expense, 
partially offset by higher insurance and claims costs, uncollecfibles, and power 
production costs. Year to year variances in insurance and claims costs result primarily 
from adjustments to actuarially-determined resen/e requirements for risks insured 
through a captive insurance company wholly-owned by DPL Inc. ("DPL"). 

Depreciation and amortization expense decreased 11% and 3% in 2001 and 2000, 
respectively, primarily as a result of depreciafion rate changes for certain generafion 
units in 2001 and the sale of the natural gas retail distribution assets. 

Beginning January 1, 2001, regulatory transition cost assets of $144.8 million are being 
amortized over a three-year period based on transifion revenues. As a result, 
amortization expense increased by $30.6 million in 2001 for transifion revenues 
recognized during the year. 

General taxes decreased $29.7 million or 23% in 2001 primarily as a result of changes 
in tax laws associated with the Transifion Plan and the sale of the natural gas retail 
distribufion assets. ( 

Other income (deductions) decreased $144.8 million or 85% in 2001 as a result of the 
pre-tax $182.5 million gain that was recognized in 2000 for the sale of the natural gas 
retail distribufion operations, partially offset by the 2001 recognifion of a receivable for 
insurance claims under the Company's business interruption policy related to 
deregulafion (see Issues and Financial Risks - Other Matters), and costs associated 
with the eliminafion of certain compensafion programs in 2000. Other income 
(deductions) increased $156.6 million in 2000 as a result of the $182.5 million gain, 
partially offset by costs as described above, property donations, stock compensafion 
expense, and the November 1999 transfer of the Company's ownership interest in the 
assets and liabilities of MVE, Inc. to Plaza Building, Inc., which is another wholly-owned 
subsidiary of DPL. 

Interest expense decreased 14% and 11% in 2001 and 2000, respectively, primarily as 
a result of higher capitalized interest. 

Pursuant to deregulation legislafion enacted in Ohio and the Order issued in September 
2000 by the PUCO, the Company discontinued the use of its regulatory accounfing 
model for its generafion operafions. As a result, a $63.7 million before tax benefits 
($41.4 million net of taxes) reduction of generafion-related regulatory assets was 
recorded in the third quarter of 2000 as an extraordinary item in accordance with the 
Financial Accounfing Standard Board's ("FASB") Statement of Financial Accounting 
Standards No. 101, "Regulated Enterprises-Accounfing for the Disconfinuafion of 
Applicafion of FASB Statement No. 71." (See Note 4 to the Consolidated Financial 
Statements.) 

The cumulafive effect of an accounting change reflects the Company's adopfion of 
FASB Statement No. 133, "Accounting for Derivafive Instruments and Hedging 
Activities," as amended ("SFAS No. 133"). SFAS No. 133 requires that all derivatives 
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be rejcognized as either assets or liabilities in the consolidated balance sheet and be 
measured at fair value, and changes in the fair value be recorded in earnings, unless 
they are designated as hedges of an underlying transacfion. 

ConiSitruction Program and Financing 

Construction additions are expected to approximate $133 million in 2002, and were 
$164 million in 2001 and $125 million in 2000. The capital program includes 
environmental compliance, which is expected to approximate $64 million in 2002, and 
was 3558 and $15 million in 2001 and 2000, respectively. 

Construction plans are subject to continuing review and are expected to be revised in 
light of changes in financial and economic condifions, load forecasts, legislative and 
regulatory developments and changing environmental standards, among other factors. 
The '[Company's ability to complete its capital projects and the reliability of future service 
will be affected by its financial condifion, the availability of external funds at reasonable 
cost :md adequate and timely rate recovery. The Company expects to finance its 
construction program in 2002 and 2003 with internal funds. 

During 2001, invesfing cash flows included a cash payment of $90.9 million for income 
taxes associated with the tax gain on the sale of the natural gas retail distribufion 
operations that occurred in October 2000. 

DPL and its subsidiaries have $200 million available through revolving credit 
agreements with a consortium of banks. Facility fees are approximately $0.3 million per 
year. The primary purpose of the revolving credit facilities is to provide back-up liquidity 
for the commercial paper program. The Company had no borrowings outstanding 
under these credit agreements at December 31, 2001 and 2000. The Company also 
has $75.0 million available in short-term informal lines of credit. The commitment fees 
are not material. The Company had no borrowings outstanding under these informal 
lines and no outstanding commercial paper balances at December 31, 2001 and 2000. 

Issuance of additional amounts of first mortgage bonds by the Company is limited by 
provisions of its mortgage. The amounts and fiming of future financings will depend 
upon market and other condifions, rate increases, levels of sales and construcfion 
plans The Company currently has sufficient capacity to issue first mortgage bonds to 
satisfy its requirements in connecfion with the financing of its construcfion and 
refineincing programs during the five-year period 2002-2006. 

At year-end 2001, the Company's senior debt credit rafings were as follows: 

Standard & Poor's Corp BBB+ 
Moody's Investors Ser/ice A2 
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The carrying value of the Company's debt was $668.1 million at December 31, 2001, 
consisfing of the Company's first mortgage bonds and guaranteed air quality 
development obligations. The fair value of this debt was $678.8 million, based on 
current market prices or discounted cash flows using current rates for similar issues 
with similar terms and remaining maturities. The following table presents the principal 
cash repayments and related weighted average interest rates by maturity date for long-
term, fixed-rate debt at December 31, 2001. 

Expected Maturity 

2002 
2003 
2004 
2005 
2006 

Thereafter 
Total 

Fair Value 

Date 
Long-

Amount ($ in millions) 

$ 1.1 

662.6 
$668.1 

$678.8 

term Debt 
Average Rate 

7.4% 
7.4% 
7.4% 
7.4% 
7.4% 
7.5% 
7.5% 

Because the long-term debt is at a fixed rate, the primary market risk to the Company 
would be short-term interest rate risk. At December 31, 2001, the Company had no 
short-term debt outstanding, and therefore, no exposure to short-term interest rate risk. 

The Company's financial results are impacted by changes in electricity, coal, and gas 
commodity prices. Ten percent of the Company's expected 2002 revenues are from 
spot energy sales in the wholesale market and sales of peaking capacity. Fuel and 
purchased power costs represented 39% of total operating costs in 2001. The 
Company has contracted for 95% of its total coal needs for 2002. A 2% change in 
overall fuel costs would result in a $3.5 million change in net income. 

Issues and Financial Risks 

This report contains certain fonward-looking statements regarding plans and 
expectafions for the future. Investors are cautioned that actual outcomes and results 
may vary materially from those projected due to various factors beyond the Company's 
control, including abnormal weather, unusual maintenance or repair requirements, 
changes in fuel costs, increased competition, regulatory changes and decisions, 
changes in accounfing rules, and adverse economic conditions. 

Electric Restructuring Legislation 

In October 1999, legislation became effective in Ohio that gave electric utility customers 
a choice of energy providers starting January 1, 2001, Under the legislafion, electric 
generation, aggregafion, power marketing and power brokerage services supplied to 
retail customers in Ohio are deemed competifive and are not subject to supervision and 
regulafion by the PUCO. As required by the legislation, the Company filed its transition 
plan at the PUCO on December 20, 1999. The Company received PUCO approval of its 
plan on September 21, 2000. 
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The transition plan provides for a three-year transifion period, which began on 
January 1, 2001 and ends on December 31, 2003, at which time the Company's 
gene rafion assets will no longer be subject to Ohio regulafion and will be able to sell all 
capacity' in the open energy markets. The plan also provides for a 5% residential rate 
reduL;tion on the generafion component of the rates, which reduces revenue by 
approximately $13-14 million; rate certainty for the three year period for customers that 
continue to purchase power from the Company; guaranteed rates for a six-year period 
fortrunsmission and delivery services; and recovery of transifion costs of approximately 
$600 million. Under the plan, DPL has the organizafional and financial flexibility to 
continue its growth initiatives without regulatory restrictions. 

In 1996 and 1997, the Federal Energy Regulatory Commission ("FERC") issued orders 
requiring all electric ufilifies to file open-access transmission service tariffs. The 
Comoany's resulting tariff case proceedings with FERC staff and intervenors in 1997 
and 1998 culminated in 1999 with the FERC issuing an Order approving the Company's 
settlement with no material adverse effect to the Company. On October 16, 2000 the 
Company filed with the FERC to join the Alliance Regional Transmission Organization 
("Allicmce RTO"). On December 19, 2001 the FERC issued an Order that did not 
approve the Alliance RTO as a stand-alone regional transmission organizafion. As of 
December 31, 2001, the Company had invested approximately $6 million in its efforts to 
join the Alliance RTO. The Company is exploring its operational and financial opfions 
as a -esult of the FERC Order. The FERC recognized in its Order that substantial 
losses were incurred to establish the Alliance RTO and that it would consider proposals 
for rate recovery of prudently incurred costs. 

Sale of Gas Operations 

In October 2000, the Company completed the sale of its natural gas retail distribution 
assets and certain liabilities for $468 million in cash. The transacfion resulted in a pre­
tax gain of $183 million ($121 million net of tax), which is reflected in "Other income 
(deducfions)" on the Consolidated Statement of Results of Operafions. Proceeds from 
the sale were used to finance DPL's regional generation expansion and reduce 
outstanding short-term debt. 

Environmental 

In November 1999, the United States Environmental Protecfion Agency ("USEPA") filed 
civil comiplaints and Nofices of Violations ("NOV's") against operators and owners of 
certain generation facilities for alleged violations of the Clean Air Act ("CAA"). 
Gene ration units operated by partners Cincinnafi Gas & Electric Company (Beckjord 6) 
and Columbus Southern Power Company (Conesville 4) and co-owned by the Company 
were referenced in these actions. 

Num(:rous northeast states have filed complaints or have indicated that they will be 
joining the USEPA's action against the partners. The Company was not identified in the 
NOV's, civil complaints or state acfions. In December 2000, Cincinnati Gas & Electric 
Com[]any announced that it had reached an Agreement in Principle with the USEPA and 
other plaintiffs in an effort to settle the claims. Discussions on the final terms of the 
settlement are ongoing. The outcome of these claims or the impact, if any, on the 
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Company has not been determined. In June 2000, the USEPA issued a NOV to DP&L-
operated J.M. Stuart Stafion (co-owned by DP&L, Cincinnafi Gas & Electric Company, 
and Columbus Southern Power Company) for alleged violafions of the CAA. The NOV 
contained allegafions consistent with NOV's and complaints that the USEPA had 
recently brought against numerous other coal-fired ufilifies in the Midwest. The 
Company will vigorously challenge the NOV. At this time, the outcome of these claims 
or the impact, if any, on the Company is unknown. 

The United States and Ohio EPA's have notified numerous parties, including the 
Company, that they are considered Potentially Responsible Parties ("PRP's") for clean 
up of three hazardous waste sites in Ohio. In September 2001, the Court entered and 
finalized the Company's settlements with the USEPA for the first site. The Company 
also settled with the PRP group for the site. These setfiements fully resolve the 
Company's liability for this site and did not have a material effect on the Company's 
financial position, earnings, or cash flow. The Ohio EPA has not provided an estimated 
cost for the second site. In October 2000, the PRP group at the second site brought an 
acfion against the Company and numerous other parties to recover a portion of the 
clean-up costs. The Company will vigorously challenge this acfion. In January 2002, the 
Company and seventy-five other parties received notification from the USEPA that they 
might be PRP's for clean up of hazardous substances at a third site. The available 
information does not demonstrate that the Company contributed any hazardous 
substances to the site. The Company will vigorously challenge this action. The final 
resolufion of these matters are not expected to have a material effect on the Company's 
financial posifion, earnings, or cash flow. 

In September 1998, the USEPA issued a final rule requiring states to modify their State 
Implementation Plans ("SIP's") under the CAA. The modified SIP's are likely to result in 
further Nitrogen Oxide ("NOx") reduction requirements placed on coal-fired generafing 
units by 2003. In order to meet these NOx requirements, the Company's total capital 
expenditures are esfimated to be approximately $175 million, of which $94 million 
remains to be expended by May 2004. Industry groups and others appealed the rules in 
the United States District Court. The requirement for states to submit revised 
implementation plans has been stayed unfil the outcome of the litigation. In March 2000, 
the United States District Court upheld the rule. Industry groups and others have 
appealed this decision. As a result of the litigafion, the Court extended the compliance 
date of the rules an addifional year, unfil May 31, 2004. In December 1999, the USEPA 
issued final rules granting various CAA Secfion 126 petifions filed by northeast states. 
The Company's facilifies were idenfified, among many others, in the rulemaking. In 
January 2002, the USEPA announced that reducfions required under the CAA Secfion 
126 rulemaking will be extended unfil May 31, 2004 to be consistent with the NOx SIP 
rule. The Company's current NOx reducfion strategy to meet the SIP call is expected to 
satisfy the rulemaking reduction requirements. 

On December 14, 2000, the USEPA issued a determination that coal- and oil-fired 
electric generating units should be regulated for emissions of mercury and hazardous air 
pollutants. The USEPA will issue proposed rules by December 2003 and final rules by 
December 2004. The impact of the regulatory determination cannot be determined at 
this fime. 
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In March 2002, the United States Court of Appeals for the District of Columbia upheld 
the USEPA's National Ambient Air Quality Standards for ozone and fine particles. The 
USEPA is conducfing a rulemaking regarding these standards. The impact of these 
standards and rules can not be determined at this fime. 

Of/7f;r Matters 

A wholly-owned captive subsidiary of DPL provides insurance coverage solely to DPL 
including, among other coverages, business interrupfion and specific risk coverage with 
respEJct to environmental law and electric deregulafion. "Insurance Claims and Costs" 
on DPL's Consolidated Balance Sheet includes insurance reserves of approximately 
$87 million for this coverage based on actuarial methods and loss experience data. 
Such resen/es are determined, in the aggregate, based on a reasonable estimafion of 
probable insured events occurring. There is uncertainty associated with the loss 
estimates, and actual results could differ from the esfimates. Modification of these loss 
estimates based on experience and changed circumstances are reflected in the period 
in wliich the esfimate is reevaluated. As the outcome of electric deregulation becomes 
known during the three-year regulatory transifion period ending December 31, 2003, 
policy payments from the captive subsidiary to DP&L, receivables for insurance claims 
for CP&L, or the release of the appropriate reserves will occur and be reflected in 
income. In 2001, a $29 million receivable was recognized by DP&L for insurance 
claims under its business interrupfion policy. 

In June 2001, the FASB issued Statement of Financial Accounfing Standards No. 143, 
"Accounting for Asset Refirement Obligafions" ("SFAS No. 143") that addresses 
financial accounting and reporting for obligafions associated with the retirement of 
tangible long-lived assets. SFAS No. 143 is effective for the Company as of January 1, 
2003 The Company has not yet determined the extent to which its financial condifion 
or results of operafions may be affected by the implementation of this accounting 
standard. 

Item 7A - Quantitative and Qualitative Disclosures about Market Risk 

Information relafing to Market Risk is contained in Item 7 - Management's Discussion 
and Analysis (page 19). 
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The Dayton Power and Light Company 

CONSOLIDATED STATEMENT OF RESULTS OF OPERATIONS 

For the years ended December 31, 
J$jn_n;iillic)ns • 2001 2000 1999 

Revenues 
Electric $1,188.2 $1,110.1 $1,058.3 
Gas (Note 3) -_ 183.8 215.0 

Total revenues 1.188.2 1.293.9 1,273.3 

Expenses 
Fuel cind purchased power 349.9 286.1 263.2 
Gas purchased for resale (Note 3) - 116.9 129.9 
Opercition and maintenance 164.3 191.1 203.9 
Depreciation and amortization 116.0 130.3 134.0 
Amortization of regulatory assets, net (Note 4) 46.9 16.3 24.9 
General taxes 98.7 128.4 136.4 

Total expenses 775.8 869.1 892.3 

Operating Income 412.4 424.8 381.0 

Other income (deductions) (Note 3) 25.9 170.7 14.1 
Intere:;t expense (62.6) (72.7) (81.5) 

Income Before Income Taxes, Extraordinary Item, and 

Cumulatiive Effect of Accounting Change 375.7 522.8 313.6 

Income taxes 141.4 182.6 121.1 

Income E3efore Extraordinary Item and Cumulative 
Effect of Accounting Change 234.3 340.2 192.5 

Extraordinary item, net of tax - 41.4 

Cumulative effect of accounting change, net of tax 1.0 z. :L 

Net Income 235.3 298.8 192.5 

Preferred dividends 0.9 0.9 053 

EEarnings on Common Stock $ 234.4 $ 297.9 $ 191.6 

See Notes to Consolidated Financial Statements. 
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CONSOLIDATED STATEMENT OF CASH FLOWS 

$ in millions 
For the years ended December 31, 

2001 2000 1999 

Operating Activities 
Cash received from utility customers $1,185.6 
Other operating cash receipts 64.5 
Cash paid for: 

Fuel and purchased power (365.3) 
Purchased gas (Note 3) (51.5) 
Operation and maintenance labor (72.1) 
Nonlabor operating expenditures (99.5) 
Interest (57.4) 
Income taxes (132.4) 
General taxes (138.7) 

Net cash provided by operating activities 333.2 

Investing Activities 
Capital expenditures (161.5) 
Purchases of available-for-sale financial assets 
Sales of available-for-sale financial assets 
Proceeds from sale of natural gas retail 

distribufion operations, net (Note 3) (90.9) 

$1,297.3 
22.7 

(269.9) 
(156.5) 
(81.1) 

(165.9) 
(69.2) 

(152.6) 
(139.3) 

$1,280.1 
30.0 

(263.8) 
(135.9) 

(72.8) 
(113.8) 

(79.2) 
(106.6) 
(136.7) 

285.5 

Net cash provided by (used for) investing activities... (252.4) 

Financing Activities 
Dividends paid on common stock (82.4) 
Issuance (retirement) of short-term debt 
Parent company capital contribution 
Refirement of long-term debt (0.4) 

Dividends paid on preferred stock (0.9) 

Net cash used for financing activities (83.7) 

Cash and temporary cash Investments-

Net change (2.9) 
Balance at beginning of period 8.6 
Balance at end of period $ _ 5.7 

401.3 

(109.9) 
-
-

468.2 

358.3 

(606.4) 
(123.0) 

-

(0.4) 
(0.9) 

(730.7) 

(86.9) 
95.5 

: 8.6 

(80.3) 
(276.9) 

61.1 

. 

(296.1) 

(130.3) 
112.2 
245.0 

(237.6) 
(0.9) 

(11.6) 

93.6 
1.9 

$ 95.5 

See Notes to Consolidated Financial Statements. 
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CONSOLIDATED BALANCE SHEET 

At December 31, 
$ in millions 2001 2000 

Assets 

Propert^f 
Property $3,684.4 $3,522.6 
Accutnulated depreciation and amortization (1,670.0) (1.560.4) 

Net property 2.014.4 1.962.2 

Current Assets 
Cash and temporary cash investments 5.7 8.6 
Accounts receivable, less provision for uncollectible 

accounts of $12.4 and $6.8 respectively 
Inventories, at average cost 
Prepaid taxes 
Other 

Total current assets 350.7 344.9 

Other Assets 
ncome taxes recoverable through future 

re\'enues 
Other regulatory assets 
Trust assets 
Other assets 

179.1 
61.3 
54.8 
49.8 

189.7 
45.7 
65.4 
35.5 

39.2 
99.7 

141.1 
75.8 

49.4 
146.4 
171.8 
76.4 

Total other assets 355.8 444.0 

Total i^ssets $2.720.9 $2.751.1 

See Motes to Consolidated Financial Statements. 
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CONSOLIDATED BALANCE SHEET 
(confinued) 

$ in millions 

Capitalization and Liabilities 

Capitalization 
Common shareholder's equity 

Common stock 
Other paid-in capital 
Accumulated other comprehensive income.... 
Earnings reinvested in the business 

Total common shareholder's equity 

Preferred stock 

Long-term debt 

Total capitalization 

Current Liabilities 
Accounts payable 
Accrued taxes 
Accrued interest 
Other 

Total current liabilities 

Deferred Credits And Other 
Deferred taxes 
Unamortized investment tax credit 
Trust obligations 
Other 

Total deferred credits and other 

Total Capitalization and Liabilities 

See Notes to Consolidated Financial Statements. 

At December 31, 
2001 2000 

$ 0.4 
771.6 

15.6 
357.3 

1,144.9 

22.9 
666.6 

1.834.4 

133.5 
105.6 

19.0 
21.6 

279.7 

397.0 
58.0 

102.7 
49.1 

606.8 

12,720.9 

$ 0.4 
769.8 

37.3 
205.4 

1,012.9 

22.9 
666.5 

1,702.3 

103.9 
220.0 

19.1 
14.3 

357.3 

429.9 
60.2 

113.6 
87.8 

691.5 

$2,751.1 
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CONSOLIDATED STATEMENT OF SHAREHOLDER'S EQUITY 

Accumulated 
Common Stock (a) Other 

Outstanding Other Paid-in Comprehensive 
$ in mil jons Shares Amount Capital Income 

1999: 
Beginninc) balance 41,172,173 $0.4 $788.2 $33.6 
ComDrehensive income: 

Nfl: incoTie 
Ur realized gains, net of 

tticlassification adjustments, 
iiftertax(b) 4.1 

Total comprehensive income 
Com non stock dividends 
Divid:!nd-in-kind (c) (Note 1) (24.1) 
Divid=ind-in-kind (Note 1) (263.6) 
Prefeired stock dividends 
Parent comoany capital 

contribution 245.0 
Othe- O I 

Ending balance 41,172,173 0.4 769.7 13.6 

:2000: 
Comprehensive income: 

Net income 
Unrealized gains, net of 

r^^classificatlon adjustments, 
alter •:ax(b;i 23.7 

Total comp'ehensive income 
Common stock dividends 
Preferred stock dividends 
Other OJ 

Ending balance 41,172,173 0.4 769.8 37.3 

:!001: 
Comfi-ehensive income: 

Ne: income 
Un'salized losses, net of 

rtjclassification adjustments, 
after1ax:(b) (21.6) 

Total comprehensive income 
Comr-on stock dividends 
Prefer-ed slock dividends 
Parerl: company capital 

con:ribution 1.7 
Other OJ (0.1) 

Ending balance 41.172,173 $0.4 $771.6 $15.6 

(a) 50,000,000 shares authorized. 
(b) Ne" of taxes of $2.2, $12.8, and $8.0 million in 1999, 2000, and 2001, respectively. 
(c) Nel: of taxes of $13.1 million in 1999. 

See Nc'tes to Consolidated Financial Statements. 

Earnings 
Reinvested 

in the 
Business Total 

$450.8 $-1,273.0 

192.5 

(129.7) 

1.4 
(0.9) 

JQ2L 

513.9 

298.8 

(606.4) 
(0.9) 

205.4 

235.3 

(82.4) 
(0.9) 

JOII 

196.6 
(129.7) 

(24.1) 
(262.2) 

(0.9) 

245.0 
(0.1) 

1,297.6 

322.5 
(606.4) 

(0.9) 
0.1 

1,012.9 

213.7 
(82.4) 
(0.9) 

1.7 

.JML. 
$357.3 $1,144.9 
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The Dayton Power and Light Company 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

1. Summary of Significant Accounting Policies 
The Dayton Power and Light Company ("DP&L" or "the Company") is a wholly-owned 
subsidiary of DPL Inc. ("DPL"). The accounts of the Company and its wholly-owned 
subsidiaries are included in the accompanying consolidated financial statements. In 
1999, the Company transferred its ownership interests in the assets and liabilities of 
MacGregor Park, Inc. and DP&L Community Urban Redevelopment Corporation to 
DPL and transferred its ownership interests in the assets and liabilifies of MVE, Inc. to 
Plaza Building Inc., which is another wholly-owned subsidiary of DPL, via dividends-in-
kind and a repayment of inter-company debt. Total assets and liabilities transferred 
were $470.1 million and $19.0 million, respectively. 

These statements are presented in accordance with accounfing principles generally 
accepted in the United States, which require management to make esfimates and 
assumpfions related to future events. Reclassificafions have been made in certain 
prior years' amounts to conform to the current reporting presentafion. The 
consolidated financial statements principally reflect the results of operafions and 
financial condifion of the Company. DPL and its other wholly-owned subsidiaries 
provide certain administrative services to the Company. These costs were $5.7 million 
in 2001, $6.1 million in 2000, and $12.5 million in 1999. The primary service provided 
by the subsidiaries is insurance. The cost of service is either specifically identified 
with the Company or allocated based upon the relationships of payroll, revenue and/or 
property. Management considers the cost of service as reasonable and what would 
have been incurred on a stand-alone basis. 

Revenues and Fuel 

For periods prior to January 1, 2001, revenues include amounts charged to customers 
through fuel and gas recovery clauses, which were adjusted periodically for changes 
in such costs. Related costs that were recoverable or refundable in future periods 
were deferred along with the related income tax effects. As of February 2000, the 
Company's Electric Fuel Component ("EFC") was fixed at 1.300 per kilowatt-hour 
through the end of the year and the deferral of over/under-recovered fuel costs was no 
longer permitted. All remaining deferred fuel balances were amortized to expense in 
2000. All gas deferred amounts were included in the sale of the natural gas retail 
distribution operafions (see Note 3). Beginning January 1, 2001, the EFC rate of 
1.300 became part of the base generafion rate. Also included in revenues are 
amounts charged to customers through a surcharge for recovery of arrearages from 
certain eligible low-income households. 

The Company records revenue for services provided but not yet billed to more closely 
match revenues with expenses. Accounts receivable on the Consolidated Balance 
Sheet includes unbilled revenue of $55.4 million in 2001 and $53.5 million in 2000. 
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Property, Maintenance and Depreciation 

Prop=;rt̂ / is shown at its original cost. Cost includes direct labor and material and 
allocrible overhead costs. 

For the majority of the depreciable property, when a unit of property is refired, the 
original cost of that property plus the cost of removal less any salvage value is 
charged to accumulated depreciafion. 

Deprsjciation expense is calculated using the straight-line method, which depreciates 
the cost of property over its esfimated useful life, at an average rate of 3.2%, 3.5%, 
and 3.6% for 2001, 2000, and 1999, respectively. 

The Company leases office equipment and office space under operafing leases with 
varying terms. Future rental payments under these operafing leases at December 31, 
2001 are not material. 

Repairs and Maintenance 

Costs associated with all planned major work and maintenance activities, primarily 
power plant outages, are recognized at the time the work is performed. These costs 
are either capitalized or expensed based on Company defined criteria. Outage costs 
include labor, materials and supplies and outside services required to maintain the 
Company's equipment and facilities. 

ilncome Taxes 

Deferred income taxes are provided for all temporary differences between the 
financial statement basis and the tax basis of assets and liabilifies using the enacted 
tax rate. For rate-regulated business units, additional deferred income taxes and 
offsetting regulatory assets or liabilities are recorded to recognize that the income 
taxes will be recoverable/refundable through future revenues. Investment tax credits 
previously deferred are being amortized over the lives of the related properties. 

Consolidated Statement of Cash Flows 

The tejmporary cash investments consist of liquid investments with an original maturity 
of thrsje months or less. 

Financial Derivatives 

The Ciornpany adopted the Financial Accounfing Standard Board's ("FASB") Statement 
of Financial Accounting Standards No. 133, "Accounfing for Derivative Instruments and 
Hedging activity," as amended ("SFAS No. 133") as of January 1, 2001. SFAS No. 133 
-equi-es that all derivatives be recognized as either assets or liabilifies in the 
Gonsc'lidated balance sheet and be measured at fair value, and changes in the fair 
value be recorded in earnings, unless they are designated as a cash flow hedge of a 
forecEisted transacfion. As a result of adopfing this accounfing standard, the Company 
'ecorcied a cumulative effect of accounfing change of $1.0 million in income net of tax. 
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The Company uses fon/vard and opfion purchase contracts as a hedge against the risk 
of changes in cash flows associated with expected electricity purchases. These 
purchases are required to meet full load requirements during times of peak demand or 
during planned and unplanned generation facility outages. The Company also holds 
forward sales contracts that hedge against the risk of changes in cash flows associated 
with power sales during periods of projected generation facility availability. Prior to July 
1, 2001, the Company recorded the fair value of all these contracts as "Other assets" or 
"Other liabilifies" on the Consolidated Balance Sheet with an offset to "Accumulated 
other comprehensive income," which is recognized as earnings in the month of physical 
receipt or delivery of power. In June 2001, the FASB concluded that electric ufilifies 
could apply the normal purchases and sales exception for opfion-type contracts and 
forward contracts in electricity subject to specific criteria for the power buyers and 
sellers. Accordingly, the Company began to apply the normal purchase and sales 
exception as defined in SFAS No. 133 as of July 1, 2001 and currently accounts for 
these contracts upon settlement. This change did not have a material impact on the 
Company's financial position or results of operations. 

The Company also holds emission allowance options through 2004 that are classified 
as derivatives not subject to hedge accounfing. The fair value of these contracts is 
reflected as "Other assets" or "Other liabilities" on the Consolidated Balance Sheet and 
changes in fair value are recorded as "Other income (deducfions)" on the Consolidated 
Statement of Results of Operations. The impact on net income was immaterial during 
2001. 

2. Recent Accounting Standard 

In June 2001, the FASB issued Statement of Financial Accounfing Standards No. 143, 
"Accounfing for Asset Retirement Obligations" ("SFAS No. 143") that addresses 
financial accounfing and reporting for obligafions associated with the retirement of 
tangible long-lived assets. SFAS No. 143 is effective for the Company as of January 
1, 2003. The Company has not yet determined the extent to which its financial 
condition or results of operafions may be affected by the implementation of this 
accounfing standard. 

3. Sale of the Gas Business 

In October 2000, the Company completed the sale of its natural gas retail distribufion 
assets and certain liabilifies for $468 million in cash. The transacfion resulted in a pre­
tax gain of $183 million ($121 million net of taxes), which is reflected in "Other income 
(deducfions)" on the Consolidated Statement of Results of Operafions. Proceeds from 
the sale were used to finance DPL's regional generation expansion and reduce 
outstanding short-term debt. 

4. Regulatory Matters 

The Company applies the provisions FASB Statement No. 71, "Accounfing for the 
Effects of Certain Types of Regulation" to its regulated operations. This accounting 
standard provides for the deferral of costs authorized for future recovery by regulators. 
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Basfid on exisfing regulatory authorizafion, regulatory assets on the Consolidated 
Balance Sheet include: 

At December 31, 
$_in_i;nilliori 2001 2000 

Regulatory transition costs (a) $97.2 $144.8 
Incoî ne taxes recoverable through future 

revenues (b) 39.2 49.4 
Othercosts (b) 2.5 16 
Total $138.9 $195.8 

(a) During 1999, legislafion was enacted in Ohio, which restructures the state's 
electric ufility industry ("the Legislafion"). Beginning in 2001, electric generation, 
aggregcJtion, power markefing and power brokerage services applied to Ohio retail 
customers are not subject to regulafion by the Public Ufilifies Commission of Ohio 
("PUCO"). As required by the Legislafion, the Company filed its transition plan ("the 
Plan') at the PUCO in 1999, which included an application for the Company to receive 
transition revenues to recover regulatory assets and other potentially stranded costs. 
Final PUCO approval of the Plan was received in September 2000. 

The Plan, which began in January 2001, provides for a three-year transifion period ("the 
TranEJition Period") ending December 31, 2003, at which fime the Company's 
generation business unit will be fully merchant. As a result of the PUCO final approval 
of the transition plan and tariff schedules, the application of SFAS No. 71 was 
discontinued for generafion-related assets. Transmission and distribufion services, 
which confinue to be regulated based on PUCO-approved cost based rates, confinue to 
apply SFAS No. 71. The Plan, as approved, provides for the recovery of a portion of 
the Ciompany's transifion costs, including generation-related regulatory assets, during 
the Transition Period. Based on the Company's assessment of recoveries of regulatory 
assets during the Transifion Period, a $63.7 million before tax benefits ($41.4 million 
net of taxes) reducfion of generation-related regulatory assets was recorded in the third 
quarter of 2000 as an extraordinary item in accordance with FASB Statement of 
Accounting Standards No. 101, "Regulated Enterprises-Accounfing for the 
Discontinuation of Applicafion of FASB Statement No. 71" and other generation-related 
regulatory assets were reclassified to the "Regulatory transition costs" asset. 

(b) Certain deferred costs remain authorized for recovery by regulators. These 
relate primarily to the Company's electric transmission and distribufion operafions and 
are being amortized over the recovery period of the assets involved. 
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For the years ended 

December 31, 
^$ in millions 2001 2000 1999 

Computation of Tax Expense 

Federal income tax (a) $139.6 $183.0 $109.7 

Increases (decreases) in tax from ~ 
Regulatory assets - - 4.4 
Depreciafion 4.5 6.5 13.1 
Investment tax credit amortized (2.3) (6.1) (3.0) 
Other, net (0.4) (0.8) (3.1) 

Total tax expense $141.4 $182.6 $121.1 

Components of Tax Expense 

Taxes currently payable $146.9 $243.0 $107.2 
Deferred taxes-

Regulatory assets (12.5) (13.3) (5.8) 
Liberalized depreciation and amortization (5.7) (29.3) 5.8 
Fuel and gas costs 1.1 (7.1) 9.2 
Other 13.9 (4.6) 7.7 

Deferred investment tax credit, net (2.3) (6.1) (3.0) 

Total tax expense $141.4 $182.6 $121.1 

(a) The statutory rate of 35% was applied to pre-tax income. 

Components of Deferred Tax Assets and Liabilities 

At December 31, 
$ in millions 2001 2000 

Non-Current Liabilities 

Depreciation/property basis $(392.8) $(403.8) 
Income taxes recoverable (14.4) (17.3) 
Regulatory assets (38.6) (50.6) 
Investment tax credit 20.7 21.1 
Other 28.1 20.7 

Net non-current liability $(397.0) $(429.9) 

Net Current Asset $ 1.3 $ 11.1 
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Pensions 

Substantially all Company employees participate in pension plans paid for by the 
Company. Employee benefits are based on their years of service, age, compensafion 
and vear of retirement. The plans are funded in amounts actuarially determined to 
provide for these benefits. 

The following tables set forth the plans' obligafions, assets and amounts recorded in 
Other assets on the Consolidated Balance Sheet at December 31: 

$ in millions 2001 2000 

Change in Projected Benefit Obligation 
Beneifit obligafion, January 1 $273.7 
Service cost 4.3 
Interest cost 17.3 
Amendments 0.2 
Special terminafion benefit (a) 5.3 
Curtailnrient (b) 
Actuarial (gain) loss (13.4) 
Benefits paid (16.2) 
Benefit obligation, December 31 271.2 

Change irr Plan Assets 
Fair value of plan assets, January 1 361.3 
Actual return on plan assets (63.8) 
Beneilts paid (16.2) 
Fair value of plan assets, December 31 281.3 

Plan assets in excess of projected benefit 
obligation 10.1 

Unrecognized actuarial (gain) loss 44.1 
Unan'iortized prior service cost 18.6 
Net pension assets $ 72.8 

Assumptions used in determining the projected benefit obligafion were as follows: 

2001 2000 1999 
Discount rate for obligations 7.25% 
Expected return on plan assets 9.00% 
Average salary increases 4.00% 

$ 272.8 
5.1 

18.9 
21.1 

(3.1) 
(26.6) 
(14.5) 
273.7 

421.3 
(45.5) 
(14.5) 
361.3 

87.6 
(45.8) 
23.2 

$65.0 

7.25 % 
9.00 % 
5.00 % 

6.25% 
7.50% 
5.00% 
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$ 4.3 
17.3 

(32.9) 

(6.6) 
3.5 

-

(14.4) 

$ 5.1 
18.9 

(33.9) 

(5.0) 
4.2 

J 2 ^ 
(13.5) 

$ 5.9 
16.2 

(25.3) 

(0.5) 
2.1 

(4.3) 
(5.9) 
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The following table sets forth the components of pension expense (portions of which 
were capitalized): 

$ in millions 2001 2000 1999 

Expense for Year 
Service cost 
Interest cost 
Expected return on plan assets 
Amortizafion of unrecognized: 
Actuarial (gain) loss 
Prior service cost 
Transition obligafion 

Net pension cost 
Special termination benefit (a) 5.3 
Curtailment (a) 1.4 2.1 -_ 
Net pension cost after special 
terminafion benefit and curtailment.. $ (7.7) $ (11.4) $ (5.9) 

(a) The special termination benefit was recognized as a result of 63 employees who 
participated in a voluntary early retirement program and retired as of July 1, 2001. 

(b) The curtailment in 2001 was recognized as a result of a non-union worldorce 
reduction program that was completed in November 2001. The curtailment in 2000 
was recognized as a result of the completion of the sale of the natural gas retail 
distribution assets and certain liabilities in October 2000 (see Note 3). 

Postretirement Benefits 

Qualified employees who retired prior to 1987 and their dependents are eligible for 
health care and life insurance benefits. The Company has funded the union-eligible 
health benefit using a Voluntary Employee Beneficiary Associafion Trust. 

The following tables set forth the accumulated postretirement benefit obligafion 
("APBO"), assets and funded status amounts recorded in Other Deferred Credits on the 
Consolidated Balance Sheet at December 31: 

$ in millions 2001 2000 

Change in APBO 
Benefit obligafion, January 1 
Interest cost 
Curtailment (a) 
Actuarial (gain) loss 
Benefits paid 
Benefit obligation, December 31 

$30.8 
2.2 

-

2.6 
(2.6) 
33.0 

$32.4 
2.2 

(0.1) 
(1.0) 
(2.7) 
30.8 
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10.9 
0.9 
1.8 

(2.7) 
10.9 

22.1 
(3.9) 
17.6 

10.9 
1.0 
1.7 

(2.7) 
10.9 

19.9 
(6.9) 
21.8 

IjiTjrTiinons 2001 2000 0 0 0 2 5 0 

Change in Plan Assets 
Fair value of plan assets, January 1 
Actual return on plan assets 
Comoany contributions 
Benefits paid 
Fair value of plan assets, December 31 

APBO in excess of plan assets 
Unamortized transition obligation 
Actuarial gain 
Accrued postrefirement benefit liability $ 35.8 $ 34.8 

Assumptions used in determining the projected benefit obligafion were as follows: 

2001 2000 1999 
Discount rate for obligations 7.25% 7.25% 6.25% 
Expecjted return on plan assets. 7.00% 7.00% 5.70% 

The assumed health care cost trend rate used in measuring the accumulated 
postretirement benefit obligation was 7.0% and 7.5% for 2001 and 2000 , 
respectively, and decreases to 5.0% by 2007. A one percentage point change in the 
assumed health care trend rate would affect the service and interest cost by $0.1 
millio'i. A one percentage point increase in the assumed health care trend rate 
would increase the postretirement benefit obligafion by $1.9 million; and a one 
percentage point decrease would decrease the benefit obligafion by $1.7 million. 

The fallowing table sets forth the components of postrefirement benefit expense: 

$ in millions 2001 2000 1999 

Expense for Year 
Interest cost $ 2.2 
Expected return on plan assets (0.7) 
AmoiUzation of unrecognized: 

Actuarial (gain) loss (1.6) 
Transifion obligation 2.9 

Postretirement benefit cost 2.8 
CurtEiiiment (a) n 
Postretirement benefit cost after curtailment... $ 2.8 $ 2.3 $ 1.9 

(a) Tlie curtailment was recognized as a result of the completion of the sale of the 
natural gas retail distribution assets and certain liabilities in October 2000 (see 
Note 3). 

$ 2.2 
(0.7) 

(2.2) 
2.9 
2.2 
0.1 

$ 2.0 
(0.7) 

(2.4) 
3.0 
1.9 

-
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Preferred Stock 000251 

$25 par value, 4,000,000 shares authorized, no shares outstanding; and $100 par 
value, 4,000,000 shares authorized, 228,508 shares without mandatory redemption 
provisions outstanding. 

Series 

A 
B 
C 

Total 

Rate 

3.75% 
3.75% 
3.90% 

Current 
Redempfion 

Price 

$102.50 
$103.00 
$101.00 

Current 
Shares 

Outstanding 

93,280 
69,398 
65,830 

228.508 

Par Value 
At December 31, 2001 and 2000 

($ in millions) 

$ 9.3 
7.0 
6.6 

$22.9 

The shares may be redeemed at the opfion of the Company at the per share prices 
indicated, plus cumulative accrued dividends. In August 2000, the Company 
announced that it would redeem the outstanding shares in conjunction with its 
corporate separafion plan required by the Ohio deregulation legislation. Current market 
condifions and regulatory requirements regarding legal separation of the electric 
operafions do not justify a redempfion at this fime. Over the remainder of the 
deregulafion transition period, the Company will continue to evaluate whether 
redempfion of the preferred stock is warranted. 

8. Long-term Debt 

$ in millions 
At December 31, 
2001 2000 

First mortgage bonds maturing 2024-2026 8.01% (a) $446.0 $446.0 
Pollufion control series maturing through 2027 6.43% (a) 105.6 106.0 

551.6 552.0 

Guarantee of Air Quality Development Obligations 
6.10% Series Due 2030 110.0 110.0 

Obligation for capital lease 5.4 4.9 
Unamortized debt discount and premium (net) (0.4) (0.4) 

Total $666.6 $666.5 

(a) Weighted average interest rate for 2001 and 2000. 

The amounts of maturifies and mandatory redempfions for first mortgage bonds, notes, 
and the capital lease are $1.1 million per year in 2002 through 2006. Substantially all 
property of the Company is subject to the mortgage lien securing the first mortgage 
bonds. 
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9. Notes Payable and Compensating Balances 

DPL and its subsidiaries have $200 million available through revolving credit 
agre(3ments with a consortium of banks. Facility fees are approximately $0.3 million 
per yE3ar. The primary purpose of the revolving credit facilities is to provide back-up 
liquidity for the commercial paper program. At December 31, 2001 and 2000, 
DPL had no outstanding borrowings under these credit agreements. 

The (iiornpany also has $75.0 million available in short-term informal lines of credit. 
The (commitment fees are immaterial. Borrowings at December 31, 2001 and 2000 
were zero. 

The (;;ornpany had no outstanding commercial paper balances at December 31, 
2001 and 2000. 

10. Employee Stock Plans 

In 2000, DPL's Board of Directors adopted and its shareholders approved the DPL Inc. 
Stock Option Plan. On February 1, 2000, opfions were granted at an exercise price of 
$21.00, which was above the market price of $19.06 per share on that date. The 
exercise price of options granted after that date approximated the market price of the 
stock on the date of grant. Options granted represent three-year awards, vest five 
years from the grant date, and expire ten years from the grant date. At December 31, 
2001, there were 767,500 options available for grant. 

Summarized stock option acfivity was as follows: 

2001 2000 

Options granted at beginning of year 7,610,000 
Granted 127,500 7,610,000 
Exercised 
Forfeted (505.000) : 
Outstanding at year-end 7,232,500 7,610,000 
Exercisable at year-end 

Weighted average opfion prices per 
share: 

At beginning of year $ 22.10 $ 
Granted 27.17 22.10 
Exercised. 
Forfeited 24.97 
OutEitanding at year-end 21.99 22.10 
Exercisable at year-end $ - $ -

The v/eighted-average fair value of opfions granted was $3.47 and $3.65 per share in 
2001 and 2000, respectively. The fair values of opfions were estimated as of the date 
of grent using a Black-Scholes option pricing model ufilizing the following assumpfions: 
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2001 2000 

Volatility 
Expected life (years) 
Dividend yield rate 
Risk-free interest rate 

18.5% 
5.1 
3.6% 
4.5% 

18.5% 
5.1 
3.5% 
6.8% 

The Company has elected to follow Accounfing Principles Board Opinion No. 25, 
"Accounting for Stock Issued to Employees" ("APB 25") and related interpretations in 
accounting for its employee stock opfions. Under APB 25, compensation expense of 
$2.3 million was recorded in 2001 and in 2000 for grants issued prior to the 
measurement date for accounting purposes. If the Company had used a fair-value 
method of accounfing for stock-base compensafion cost, reported earnings on common 
stock for 2001 and 2000 would have been $232.8 and $296.4 million, respectively. 

The following table reflects informafion about stock options outstanding at December 
31 ,2001: 

Options Outstanding 

Range of Exercise 
Prices 

Number 
Outstanding 

Weighted-
Average 

Contractual 
Life 

(in years) 

Weighted-
Average 
Exercise 

Price 

$21.00-$29.63 7,232,500 8.2 $21.99 

Options Exercisable 

Weighted-
Average 

Number Exercise 
Exercisable Price 

11 . Ownership of Facilities 

The Company and other Ohio ufilifies have undivided ownership interests in seven 
electric generafing facilifies and numerous transmission facilifies. Certain expenses, 
primarily fuel costs for the generating units, are allocable to the owners based on their 
energy usage. The remaining expenses, as well as investments in fuel inventory, plant 
materials and operafing supplies, and capital additions, are allocated to the owners in 
accordance with their respective ownership interests. As of December 31, 2001, the 
Company had $133 million of construcfion in progress at such facilities. The 
Company's share of the operating cost of such facilifies is included in the Consolidated 
Statement of Results of Operations, and its share of the investment in the facilifies is 
included in the Consolidated Balance Sheet. 
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The following table presents the Company's undivided ownership interest in such o u U 2 5 4 
facilities at December 31, 2001: 

Prediction Units: 
B(:Ckiord Unit 6 
Ciiinesville Unit 4 
Ej3st Bend Station 
Killen Station 
MNami Fort Units 7 & 8 
Stuart Station 
Zirnmer Station 

Transmission (at varying percentages) 

Company Share 

Ownership 
(%) 

50.0 
16 5 
31.0 
67.0 
36 0 
35.0 
28.1 

Production 
Capacity 

(MW). 

210 
129 
186 
418 
360 
823 
365 

Investment 
Gross Plant 
in Service 

($ in millions) 

57 
31 

154 
381 
129 
260 
996 

86 

12. Fair Value of Financial Instruments 

At December 31, 
2001 2000 

Gross Unrealized Gross Unrealized 
Fair Fair 

S in millions Value Gains Losses Cost Value Gains Losses 

>kssets 
Available-for-sale equity securities... $95 .3 $43.9 $(14.4) $65.8 $ 122.9 $58.2 $ -

Held-to--naturity securities: 
Debt securities (a) 45.8 - (0.2) 46.0 $ 50.2 0.8 
Temp orar/cash investments - - - - 11.0 :. -

"otal $141.1 $43.9 $(14.6) $111.8 $ 184.1 $ 59.0 $ -

Liabilities (ty) 
Debt $678.8 $668.1 $661.8 

(a) Maturities range from 2002 to 2010. 
(b) Includes current maturities. 

Gross realized gains (losses) were $0.9 and $(6.2) million in 2001, $0.1 and $(0.5) million in 
2000, and $12.4 and $(1.0) million in 1999, respectively. 

Cost 

$ 64.7 

$ 49.4 
11.0 

S; 125.1 

$ 662.4 
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13. 

000255 
Reconciliation of Net Income to Net Cash Provided by Operating Activities 

$ in millions 
For the years ended December 31, 

2001 2000 1999 

Net income 
Adjustments: 

Depreciation and amortization 
Noncash extraordinary item, net of tax 
Gain on sale of natural gas retail distribution 

operations 
Deferred income taxes 
Other deferred credits 
Amortization of regulatory assets, net 
Operating expense provisions 
Accounts receivable 
Accounts payable 
Accrued taxes payable 
Inventory 
Other 

Net cash provided by operafing activities 

$235.3 

116.0 
-

. 

(5.5) 
(49.6) 
46.9 
(0.9) 
10.6 
24.4 

(13.5) 
(15.7) 
(14.8) 

$333.2 

$298.8 

130.3 
41.4 

(182.5) 
(60.5) 
22.5 
16.3 
26.9 
(5.4) 

(36.7) 
63.5 
(5.8) 

(23.3) 

$285.5 

$192.5 

134.0 
-

-

13.9 
3.7 

25.8 
(10.3) 
12.6 
24.8 

3.3 
19.3 

(18.3) 

$401.3 

14. Business Segment Reporting 

The Company provides electric services to 500,000 retail customers in West Central 
Ohio. The Company also sold and distributed natural gas unfil October 31, 2000, at 
which fime the Company completed the sale of its natural gas retail distribufion assets 
and certain liabilities (see Note 3). 

In prior years, the Company had two reportable operating segments: Electric and 
Natural Gas. As a result of the sale of the natural gas retail distribufion operafions, the 
Electric segment is the remaining reportable operafing segment. Assets and related 
costs associated with the Company's transmission and distribution and base load and 
peaking generafion operations are managed and evaluated as a single operating 
segment. 
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C0025 6 
$ In m illions 2001 

Net rovenues: 
Electric $ 838.3 
Natur=il Gas -

Tot;3l $ 838.3 

Operiiting income: 
Electric $ 415.1 
Na1:uri=il Gas 
Other (a) (2.7) 

Totnl operating income 412.4 
Other ncome (deductions) 25.9 
Intere-it expense (62.6) 
Incon-e before income taxes, extraordinary item, 

and cumulative effect of accounting change $ 375.7 

Depreciation and amortization: 
Electnc $ 116.0 
Natural Gas :. 

Totcil $ 116.0 

Expenditures - construction additions: 
Electric $ 164.4 
Natural Gas -

Total $ 164.4 

Assets 
Electric $2,546.6 
Natural Gas 
Unallocated corporate assets 174.3 
Total assets $2J2a^ 

(a) Includes unallocated corporate items. 

2000 1999 

$ 824.0 
66.9 

$ 890.9 

$ 407.7 
24.2 
(7.1) 

424.8 
170.7 
(72.7) 

$ 522.8 

$ 122.9 
7.4 

$ 130,3 

$ 117.8 
7.1 

$ 124.9 

$2,545.7 
-

205.4 
$2,751.1 

$ 

$ 

$ 

$= 

$ 

$= 

$ 

$= 

795.1 
85.1 

880.2 

352.7 
27.2 

1.1 
381.0 

14.1 
(81.5) 

J313.,6 

125.9 
8.1 

134,0 

69.9 
9.6 

79,5 

$2,584.0 
321.7 
247.8 

$3,153.5 

SELECTED QUARTERLY INFORMATION (Unaudited) 

March 31, 
J5_in_rn[lli£a3 2001 2000 

Utility Eorvice revenues $294.7 $361.0 
Inconne: before income taxes, 
oxtraorclinary item, and cumulative 
isffedcif accounting change 94.5 88.1 
Inccmei before extraordinary item and 
cumulctive effect of acccunting 
changfi 56.5 56.1 
Net income 57.5 56.1 
Earninijs on common stcicl< 57.3 55.9 
Cash dividends paid 8.1 

June 30, 
2001 2000 

September 30, 
2001 2000 

December 31, 
2001 2000 

$287.2 $293.9 $351.5 $337.2 $254.8 $301.8 

72.3 73.5 136.6 104.4 72.3 256 8 

45.5 
45.5 
45.3 
57.3 

47.1 
47.1 
46.9 

102.5 

85.5 
85.5 
85.2 
17.0 

67.1 
25.7 
25.4 
87.1 

46.8 
46.8 
46.6 

_ 

169.9 
169.9 
169.7 
416.8 
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000257 FINANCIAL A N D STATISTICAL S U M M A R Y (Unaud i ted) 

2001 2000 1999 1998 1997 

For the years ended December 31, 

Utility service revenues (millions) $ 1,188.2 1,293.9 1,273.3 1,284.2 1,254.4 

Earnings on common stock (millions) $ 234.4 297.9 191.6 168.6 171.1 

Cash dividends paid (millions) $ 82.4 606.4 130.3 238.8 118.5 

Electric sales (millions of kWh)— 

Residential 
Commercial 
Industrial 
Other retail 

Total retail 
Wholesale 

Total 

Gas sales (thousands of MCF)~ (a) 
Residential 
Commercial 
Industrial 
Other 
Transported gas 

Total 

At December 31 , 

Total assets (millions) $ 
Long-term debt (millions) $ 

First mortgage bond rat ings-
Standards & Poor's Corporation 
Moody's Investors Service 

Number of Preferred Shareholders 476 471 509 559 625 

4,909 
3,618 
4,568 
1,369 

14,464 
3.591 

18,055 

-
-
-
• 

4,816 
3,539 
4,851 
1,371 

14,577 
2,946 

17,5:?3 

18,5,38 
5,8,38 
2,0,34 

776 
16,105 

4,725 
3,390 
4,876 
1.305 

14,296 
2,571 

16,867 

24,450 
7,647 
2,246 
1,182 

20,190 

4,790 
3,518 
4,655 
1,360 

14,323 
3.158 

17,481 

24,877 
7,433 
1,916 
1,699 

17,788 

4,788 
3,408 
4,749 
1,330 

14,275 
2,334 

16,609 

29,277 
9,567 
2,520 
2,153 

18,523 

43,291 55,715 53,713 62,040 

2,720.9 
666.6 

BBB->-
A2 

2,721.5 
666.5 

BBB+ 
>\2 

3,153.5 
661.2 

AA-
Aa3 

3,412.4 
885.6 

AA-
Aa3 

3,326.8 
886.0 

AA-
Aa3 

(a) The Company completed the sale of its natural gas retail distribution assets and certain 
liabilities in October 31, 2000. 
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Report of Independent Accountants ^UOii^oS 

To file Board of Directors and Shareholder of The Dayton Power and Light Company 

In our opinion, the consolidated financial statements listed in the index, appearing 
undcir Item 14(a)(1) on page 54 present fairly, in all material respects, the financial 
position of The Dayton Power and Light Company and its subsidiaries at December 31 
200' and 2000, and the results of their operafions and their cash flows for each of the 
three; years in the period ended December 31, 2001, in conformity with accounfing 
principles generally accepted in the United States of America. In addifion, in our 
opinion, the financial statement schedule listed in the index appearing under Item 
14(a)(2) on page 54 presents fairly, in all material respects, the informafion set forth 
therein when read in conjunction with the related consolidated financial statements. 
Thejie financial statements and financial statement schedule are the responsibility of 
the C]ompany's management; our responsibility is to express an opinion on these 
financial statements and financial statement schedule based on our audits. We 
conducted our audits of these statements in accordance with auditing standards 
generally accepted in the United States of America, which require that we plan and 
perform the audit to obtain reasonable assurance about whether the financial 
statements are free of material misstatement. An audit includes examining, on a test 
basis, evidence supporting the amounts and disclosures in the financial statements, 
assessing the accounfing principles used and significant esfimates made by 
management, and evaluafing the overall financial statement presentation. We believe 
that our audits provide a reasonable basis for our opinion. 

/s/ PricewaterhouseCoopers LLP 

PricewaterhouseCoopers LLP 
Dayton, Ohio 
January 28, 2002 
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Item 9 - Changes in and Disagreements with Accountants on Accounting and 
Financial Disclosure 

None. 

PART III 

Item 10 - Directors and Executive Officers of the Registrant 

Directors of the Registrant 

The Board is presently authorized to consist of eleven directors. These directors are 
also directors of DPL Inc., the holding company of the Company. The directors are to 
be elected this year to serve until the Annual Meefing of Shareholders in 2003 or until 
their successors are duly elected and qualified. Should any nominee become unable to 
accept nomination or election, the Board will vote for the election of such other person 
as a director as the present directors may recommend in the place of such nominee. 

The following information regarding the nominees is based on informafion furnished by 
them: 

Director 
Since 

THOMAS J. DANIS, Age 52 1989 
Chairman and Chief Executive Officer, 
The Danis Companies, Dayton, Ohio, construction, 
real estate and environmental services. 
Trustee: Miami Valley Research Park Foundation. 

JAMES F. DICKE, II, Age 56 1990 
President, Crown Equipment Corporafion, New Bremen, Ohio, 
internafional manufacturer and distributor of electric lift trucks 
and material handling products. 
Director: Regional Boys and Girls Clubs of America, 
Anderson-Cooke, Inc., Dayton Art Institute, 
Gulf States Paper Co. 
Chairman: Trinity University Board of Trustees. 
Secretary: Culver Educational Foundafion. 

PETER H. FORSTER, Age 59 1979 
Chairman, DPL Inc. and The Dayton Power and Light 
Company. 
Chairman: Miami Valley Research Foundation. 
Director: Amcast Industrial Corp. 
Trustee: F. M. Tait Foundation. 

ERNIE GREEN, Age 63 1991 
President and Chief Executive Officer, Ernie Green 
Industries, Dayton, Ohio, automotive components 
manufacturer. 
Director: Pitney Bowes Inc., Eaton Corp. 
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000260 
Director 
Since 

JANC; G. HALEY, Age 71 1978 
President and Chief Executive Officer, Gosiger, Inc., 
Dayton, Ohio, nafional importer and distributor of 
miachine tools. 
Director: The Ultra-Met Company, Urbana, Ohio, 
OI*̂ A America, Dayton, Ohio. 
Trustee: University of Dayton, Chaminade-Julienne 
High School, Dayton, Ohio. 
Member Miami Valley Economic Development Coalifion. 

ALLEN M. HILL, Age 56 1989 
President and Chief Executive Officer, DPL Inc. and 
The Dayton Power and Light Company. 
Director: Fifth Third Bancorp, Premier Health Partners. 
Trustee: Dayton Business Committee, 
The University of Dayton, Air Force Museum Foundation, 
A liance Community Schools. 

W AUGUST HILLENBRAND, Age 61 1992 
Retired President and Chief Executive Officer, Hillenbrand 
Industries, Batesville, Indiana, a diversified public holding 
company that manufactures caskets, hospital furniture, 
hospital supplies and provides funeral planning services. 
Director: Hillenbrand Industries, Pella Corporafion. 
Company, Hon Industries. 
Trustee: Batesville Girl Scouts. 
Trustee Emeritus: Denison University. 

IDAVID R. HOLMES, Age 61 1994 
R<Eitired Chairman of the Board and Chief Executive Officer, 
The Reynolds and Reynolds Company, Dayton, Ohio, 
informafion management systems. 
Director: NCR Corporafion, Dayton, Ohio. 

BURNELL R. ROBERTS, Age 74 1987 
Retired Chairman of the Board and Chief Executive 
Officer, The Mead Corporafion, Dayton, Ohio, 
forest products producer. 
Principal: Pembroke Associates. 
Director: Rayonier, Inc., p4A.com Ltd. 
Trustee: Granum Value Fund. 
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000261 
Director 
Since 

GEORGE R. ROBERTS, Age 58 2000 
Partner, Kohlberg Kavis Roberts & Co. L.P. and Managing 
Member of KKR & Co. LLC, New York City, investment company. 
Director: Accuride Corporafion, Amphenol Corporafion, Borden, 
Inc., The Boyds Collection, Ltd., Evenflo Company Inc., 
IDEX Corporation, KinderCare Learning Center, Inc., 
KSL Recreation Group, Inc., Owens-Illinois, Inc., PRIMEDIA, Inc., 
Safeway Inc., Spalding Holdings Corporafion. 
Trustee: Claremont McKenna College, Culver Military Academy. 
Member: San Francisco Symphony, San Francisco Ballet, 
Fine Arts Museum. 

SCOTT M. STUART, Age 42 2000 
Member, KKR & Co. LLC, New York City, investment company. 
Director: AEP Industries Inc., Borden, Inc., The Boyds Collecfion, 
Ltd. 
Board Member: The Boys Club of New York, Greenwich Country 
Day School, WNET/Channel 13. 
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EXECUTIVE OFFICERS OF THE REGISTRANT ^ « c o 
(As of March 1,2002) C 0 0 / i O < i 

Name 

Allen M. Hill 

Steph Ein F. Koziar, Jr. 

ElizabEith M. McCarthy 

Arthurs. Meyer 

Bryce W Nickel 

H. Tec Santo 

PatriciEi K. Swanke 

Business Experience, 
Last Five Years 

(Positions with Registrant 
Age Unless Otherwise Indicated) 

56 President and Chief Executive 
Officer, DPL Inc. and the 
Company 

President and Chief Executive 
Officer, DPL Inc. 

57 Group Vice President and 
Secretary, DPL Inc. and 
the Company 

42 Group Vice President and Chief 
Financial Officer, DPL Inc. 
and the Company 

Vice President and Chief 
Accounting Officer, DPL Inc. 
and the Company 

Partner, PricewaterhouseCoopers 
LLP, New York, NY 

51 Vice President, Legal and 
Corporate Affairs 

Director, Corporate Relations 

45 Assistant Vice President 

51 Group Vice President 

42 Vice President, Operations 
Managing Director 

Dates 

4/06/92 

1/01/97 

1/31/95 

9/26/00 

4/01/00 

7/01/94 

3y01/02 

3/01/02 

3/01/02 

3/01/02 

9/26/00 

3/31/00 

11/21/97 -

5/14/96 -

1/01/94 -

12/08/92 -

9/29/99 -
9/08/96 -

3/01/02 

11/21/97 

3/D1/02 

3/01/02 

3/01/02 
9/29/99 
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Itehi 11 - Executive Compensation 

COMPENSATION OF DIRECTORS 

Directors of the Company who are not employees receive an annual award of 1,500 
common shares units for services as a director. The annual share unit award replaced 
cash director fees effective July 1, 2000. Previously, directors received $12,000 
annually plus meeting attendance and committee fees. 

Non-employee directors are eligible to receive grants of stock options under the DPL 
Inc. Stock Option Plan. Each non-employee director, except Mr. Forster, was granted 
an opfion to purchase 50,000 shares on February 1, 2000 at an above market exercise 
price of $21.00 per share. The closing price on February 1, 2000 was $19.06 per 
share. These options represent a three-year block grant, are currently exercisable and 
expire on February 1, 2010. 

DPL Inc. maintains a Deferred Compensafion Plan for non-employee directors in which 
payment of directors' fees may be deferred. Under the standard deferred income 
program directors are entified to receive a lump sum payment or payments in 
installments over a period up to 20 years. Effective January 31, 2000, the 
supplementary deferred income program was terminated for current directors and the 
value of each director's supplementary account transferred to his or her standard 
deferral account. All current directors have designated their standard deferral account 
be invested in DPL Inc. common share units. 

Mr. Forster, who refired as Chief Executive Officer of DPL Inc. effective December 31, 
1996, entered into a three year agreement with DPL Inc. and the Company pursuant to 
which he serves as Chairman of the Board of DPL Inc. and the Company and provides 
advisory and strategic planning services. The term of the agreement is automatically 
extended each December 31 for an addifional year unless either party gives advance 
notice of nonrenewal. For these services, Mr. Forster receives an annual fee of 
$600,000 (as well as such bonuses, if any, as may be determined by the Compensation 
and Management Review Committee in its discrefion) and is eligible to receive grants of 
stock options under the DPL Inc. Stock Option Plan, As Chairman, Mr. Forster is 
responsible for the long-term strategic planning of the Company, the oversight of 
financial assets, and the evaluafion and recommendations relating to the merger, 
acquisifion and disposifion of utility assets. Mr. Forster participates in an incentive 
program for individuals managing financial assets. 
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EXECUTIVE OFFICER COMPENSATION 

Summary Compensation Table 
000,264 

Set forth below is certain informafion concerning the compensafion of the Chief 
Executive Officer and each of the other four most highly compensated executive 
offic(3rs of DPL Inc. and the Company, for the last three fiscal years, for services 
rendiEired in all capacities. 

Natne and Principal 
Position 

Allen M. Hill 
Presiccnt and Chief 

Executive Officer 

Peter H. Forster (5) 
Chalrr-an 

JudyWyatt(6) 
Group Vict! President 

Stephen F Koziar, Jr. 
Group Vic€! President 
And Secretary 

Elizabeth M. McCarthy (7) 
Group ViM! President and 
Chief iMnancial Officer 

Year 

2001 
2000 
1999 

2001 
2000 
1999 

2001 
2000 
1999 

2001 
2000 
1999 

2001 
2000 

Annual 
Compensation 

Salary 
($) 

675,000 
600,000 
550,000 

600,000 
550,000 
500,000 

306,000 
294,000 
280,000 

302,000 
272,000 
259,000 

330,000 
280,000 

Bonus (1) 
{$) 

300,000 
462,000 

„ 

300,000 
250,000 

_ 
100,000 
180,000 

„ 

100,000 
166,000 

— 
220,000 

Long Term Compensation 
Securities 
Underlying 
Options (2) 

(#) 

1,350,000 
-

_ 
2,400,000 

-

_ 
525,000 

-

_ 
495,000 

-
125,000 
250,000 

LTIP 
Payouts (3) 

{$) 

2,180,000 
525,000 

— 
3,312,000 
1,130,000 

_ 
500,000 

-

_ 
1,100,000 

350,000 

— 
300,000 

All Other 
Compensation (4) 

{$) 

1,000 
1,000 
1,000 

43,000 
61,000 
84,000 

1,000 
1,000 
1,000 

1,000 
1,000 
1,000 

1,000 
1,000 

;1) Amounts in this column represent awards made under the Management Incentive Compensation 
Program ("MICP"). Awards are based on achievement of specific predetermined operating and 
management goals in the year indicated and paid in the year earned or in the following year. 

\2) Amounts in this column represent a three-year block grant of stock options to the named executive 
under the DPL Inc. Stock Option Plan in lieu of awards under the Management Stock Incentive Plan 
('T/ISIP"). Each executive was granted a number of option shares equal to three times the executive's 
earned Restricted Share Units ("RSUs") held in the Master Trust under the MSIP. See "Option Grants 
in Last Fiscal Year." 

13) Amounts shown for 2000 include the dollar value of a one-time contingent award of RSUs approved 
by the Compensation Committee in 1999 which could be earned only if the closing price of DPL Inc. 
common shares on the NYSE Consolidated Transactions Tape achieved $26 per share between June 
1999 and July 1, 2001. These RSUs were earned in 2000 and settled in cash. 

Amounts in this column for 1999 also represent annualized incentives earned by the named executive 
officer under a long-term incentive program for individuals managing all financial assets of DPL Inc. 
Incentives were eamed based on net cumulative investment performance of such assets over the 
four-year period 1996 through 1999. For 2000, incentives were earned based on annual performance 
and include $100,000 for Mr. Hill, $1,232 million for Mr. Forster and $100,000 for Mr. Koziar. In 2001, 
nc incentives were awarded under this program. 

'4) Amounts in this column represent employer matching contributions on behalf of each named 
executive under the Company Employee Savings Plan made to the DPL Inc. Employee Stock 
Ownership Plan. 
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000265 
(5) Annual compensation shown for Mr. Forster for 1999, 2000 and 2001 was paid pursuant to an 

agreement with DPL Inc. and the Company. All other compensation shown for 2001 represents the 
dollar value of the annual award of 1,500 shares to each non-employee director in lieu of directors 
fees, and for 2000 represents directors fees of $26,700 and the dollar value of the annual award of 
1,500 shares to each non-employee director in lieu of directors fees and for 1999 represents directors 
fees of $37,000 and an award of 2,700 shares under the Directors' Stock Plan. Participation in the 
Director compensation program by Mr. Forster was terminated during the year 2000. 

(6) Ms. Wyatt retired from the Company effective January, 1, 2002 after 22 years of service. We offer our 
sincere appreciation to Ms. Wyatt and wish her well in her future endeavors. 

(7) Ms. McCarthy joined DPL Inc. in March 2000. Ms. McCarthy has an employment agreement with DPL 
Inc. which provides for annual base salary as determined by the Compensation Committee, 
participation in the MICP, a stock option grant, $100,000 signing bonus subject to forfeiture and 
severance benefits. 

Option Grants in Last Fiscal Year 

The following table sets forth information concerning individual grants of stock opfions 
made to the named executive officers during the fiscal year ended December 31, 2001. 

Name 

Number of 
Securities 
Underiying 

Options 
Granted (#V1) 

Individual Grants 

% of Total 
Options Granted Exercise 
to Employees in Price 

Fiscal Year f$/Share) 
Expiration 

Date 
Grant Date 

Present Value f$K21 

Allen M.Hill 
Peter H. Forster 
Judy Wyatt 
Stephen F. Koziar, Jr 
Elizabeth M. McCarthy... 125,000 98 27.12 6/19/11 437,500 

(1) Options granted pursuant to the DPL Inc. Stock Option Plan on June 19, 2001. These options vest in 
five cumulative installments of 20% on December 31, 2002, 2003, 2004, 2005 and 2006 and become 
exercisable on January 1, 2007. 

(2) The grant date present value was determined using the Black-Scholes pricing model. Significant 
assumptions used in the model were: expected volatility 18.5%, risk-free rate of return 4.53%, 
dividend yield 3.64% and time of exercise 5.1 years. 
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Aggregated Option Exercises in Last Fiscal Year and Fiscal Year-End Option Values 

The following table sets forth information concerning each exercise of stock options 
durirg fiscal 2001 by each of the named executive officers and the fiscal year-end value 
of unexercised opfions. 

Shares 
Acquired Number of Securities Underlying Value of Unexercised In-the-Money 

On Value Unexercised Options at Fiscal Options at Fiscal 
Exercise Realized Year-End (#) Year-End ($)(1) 

.Name (#) ($) 
Exercisable Unexercisable Exercisable Unexercisable 

Allen rMHill _ .. _ 1,350,000 - 4,158,000 
Peter l-l. Forster _ _ _ 2,400,000 - 7,392,000 
JudyV^'yatt _ _ „ 210,000 - 646,800 
Stephen F. Koziar, Jr _ _ _ 495,000 - 1,524,600 
ElizabothM. McCarthy... - - ~ 375,000 ~ 770,000 

(1) Unexercised options were in-the-money if the fair market value of the underiying shares exceeded the 
e>:srcise price of the option at December 31, 2001. 

Change in Control Agreements 

DPL Inc. has in place agreements with each of Mr. Hill, Mr. Koziar and Ms. McCarthy 
providing for the payment of benefits upon the consummafion of a change in control of 
DPL Inc. or the Company (generally, defined as the acquisifion of 50% or more of the 
votinci securities (15% or more without board approval) or certain mergers or other 
business combinations). The agreements require the individuals to remain with DPL 
Inc. throughout the period during which any change of control transaction is pending in 
order to help put in place the best plan for the shareholders. The principal benefits 
under each agreement include payment of the following: (i) 300% of the sum of the 
individual's annual base salary at the rate in effect on the date of the change in control 
plus the average amount paid to the individual under the MICP for the three preceding 
years; (ii) all awarded or earned but unpaid RSUs; and (iii) confinuing medical, life, and 
disability insurance. In addition, upon terminafion of the individual's employment under 
specified circumstances during the pendency of a change of control, the individual is 
entitled to receive the individual's full base salary and accrued benefits through the date 
of terminafion and the individual's award for the current period under the MICP (or for a 
completed period if no award for that period has yet been determined) fixed at an 
amount equal to his average annual award paid for the preceding three years. In the 
event any payments under these agreements are subject to an excise tax under the 
Internal Revenue Code of 1986, the payments will be adjusted so that the total 
payments received on an after-tax basis will equal the amount the individual would have 
leceived without imposition of the excise tax. The agreements are effective for one 
year i:)ut are automafically renewed each year unless DPL Inc. or the participant notifies 
the o:her one year in advance of its or his or her intent not to renew. DPL Inc. is 
obligntejd at the time of a change of control to fund its obligations under the agreements 
and Linder the Directors' and Officers' Compensation Plans by transferring required 
payments to a grantor trust (the ("Master Trust"). Mr. Forster's agreement with DPL Inc. 
and t'le Company contains similar benefits provisions. 
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The following table sets forth the esfimated total annual benefits payable under the 
Company retirement income plan and the supplemental executive retirement plan to 
executive officers at normal retirement date (age 65) based upon years of accredited 
service and final average annual compensafion (including base and incentive 
compensation) for the three highest years during the last ten: 

Total Annual Retirement Benefits for 
Final Average 

Annual Earnings 
$ 200,000 

400,000 
600,000 
800,000 

1,000,000 
1,200,000 
1,400,000 

Years of Accredited Serviice 
10 Years 15 Years 
$ 51,500 $ 77,500 

108,500 163,000 
165,500 248,500 
222,500 334,000 
279,500 419,500 
336,500 505,000 
393,500 590,500 

at Age 65 
20-30 Years 

$ 103,000 
217,000 
331,000 
445,000 
559,000 
673,000 
787,000 

The years of accredited service for the named executive officers are Mr. Hill ~ 32 yrs.; 
Mr. Koziar ~ 32 yrs.; Ms. Wyatt ~ 22 yrs. and Ms. McCarthy ~ 19 yrs. Benefits are 
computed on a straight-life annuity basis, are subject to deducfion for Social Security 
benefits and may be reduced by benefits payable under refirement plans of other 
employers. Mr. Forster ceased to accrue benefits under the retirement plans effective 
upon his retirement as an employee of DPL Inc. and the Company. 

Participafion in the supplemental plan has been terminated for all executive officers and 
the benefits enumerated above reduced by 21%. The present value of each 
individual's accrued benefit under the supplemental plan, determined by DPL Inc.'s 
actuary, was transferred to a deferred payment account. 

Item 12 - Security Ownership of Certain Beneficial Owners and Management 

The Company's stock is actually owned by DPL Inc. 

Item 13 - Certain Relationships and Related Transactions 

None. 
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jtem 14 - Exhibits, Financial Statement Schedule and Reports on Form 8-K 

(a) Documents filed as part of the Form 10-K 

1. F'inancial Statements 

See Item 8 - Index to Consolidated Financial Statements on page 23, which page is 
incoiporated herein by reference. 

2. Financial Statement Schedule 

For the three years in the period ended December 31, 2001: 

Page No. 

Schedule II - Valuafion and qualifying accounts 60 

The information required to be submitted in Schedules I, III, IV and V is omitted as not 
applicable or not required under rules of Regulation S-X. 
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3. Exhibits " < . w a 

The exhibits filed as a part of this Annual Report on Form 10-K are: 

Incorporated Herein by 
Reference as Filed With 

2(a) Copy of the Agreement of Merger among DPL Inc., Exhibit A to the 1986 
Holding Sub Inc. and the Company dated Proxy Statement 
January 6, 1986 (File No. 1-2385) 

2(b) Copy of Asset Purchase Agreement, dated December 14, Exhibit 2 to Report on 
1999 between The Dayton Power and Light Company, Form 10-Q for the 
Indiana Energy, Inc., and Number-3CHK, Inc quarter ended 

September 30, 2000 
(File No. 1-2385) 

3(a) Regulafions and By-Laws of the Company Exhibit 2(e) to 
Registration Statement 
No. 2-68136 to Form 
8-16 

3(b) Copy of Amended Articles of Incorporation of the Exhibit 3(b) to Report 
Company dated January 3, 1991 on Form 10-K for the 

year ended 
December 31, 1991 
(File No. 1-2385) 

4(a) Copy of Composite Indenture dated as of October 1, Exhibit 4(a) to Report 
1935, between the Company and The Bank of New York, on Form 10-K for the 
Trustee with all amendments through the Twenty-Ninth year ended 
Supplemental Indenture December 31, 1985 

(File No. 1-2385) 

4(b) Copy of the Thirtieth Supplemental Indenture dated as of Exhibit 4(h) to 
March 1, 1982, between the Company and The Bank of Registrafion Statement 
New York, Trustee No. 33-53906 

4(c) Copy of the Thirty-First Supplemental Indenture dated as Exhibit 4(h) to 
of November 1, 1982, between the Company and The Registration Statement 
Bank of New York, Trustee No. 33-56162 

4(d) Copy of the Thirty-Second Supplemental Indenture dated Exhibit 4(i) to 
as of November 1, 1982, between the Company and The Registrafion Statement 
Bank of New York, Trustee No. 33-56162 

4(e) Copy of the Thirty-Third Supplemental Indenture dated as Exhibit 4(e) to Report 
of December 1, 1985, between the Company and The on Form 10-K for the 
Bank of New York, Trustee yearended 

December 31, 1985 
(File No. 1-2385) 
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4(fi Copy of the Thirty-Fourth Supplemental Indenture dated Exhibit 4 to Report on 

as of April 1, 1986, between the Company and The Bank Form 10-Q for the 
of New York, Trustee quarter ended June 30, 

1986 (File No. 1-2385) 

4(g) Copy of the Thirty-Fifth Supplemental Indenture dated as Exhibit 4(h) to Report 
of December 1, 1986, between the Company and The on Form 10-K for the 
Bank of New York, Trustee year ended 

December 31, 1986 
(File No. 1-9052) 

4(h) Copy of the Thirty-Sixth Supplemental Indenture dated as Exhibit 4(1) to 
of August 15, 1992, between the Company and The Bank Registration Statement 
of New York, Trustee No. 33-53906 

4(1) Copy of the Thirty-Seventh Supplemental Indenture dated Exhibit 4(j) to 
as of November 15, 1992, between the Company and The Registrafion Statement 
Bank of New York, Trustee No. 33-56162 

4(j) Copy of the Thirty-Eighth Supplemental Indenture dated Exhibit 4(k) to 
as of November 15, 1992, between the Company and The Registrafion Statement 
IBank of New York, Trustee No. 33-56162 

4(k) Copy of the Thirty-Ninth Supplemental Indenture dated as Exhibit 4(k) to 
of January 15, 1993, between the Company and The Registrafion Statement 
Bank of New York, Trustee No. 33-57928 

4(1) Copy of the Fortieth Supplemental Indenture dated as of Exhibit 4(m) to Report 
February 15, 1993, between the Company and The Bank on Form 10-K for the 
of New York, Trustee year ended 

December 31, 1992 
(File No. 1-2385) 

4(m) Copy of the Forty-First Supplemental Indenture dated as Exhibit 4(m) to Report 
of February 1, 1999, between the Company and The on Form 10-K for the 
Bank of New York, Trustee yearended 

December 31, 1998 
(File No. 1-2385) 

••'0(a) Copy of Directors' Deferred Stock Compensafion Plan Exhibit 10(a) to Report 
amended December 31, 2000 on Form 10-K for the 

year ended December 
31, 2000 (File No. 1-
2385) 

'10(b) Copy of Directors' Deferred Compensation Plan amended Exhibit 10(b) to Report 
December 31, 2000 on Form 10-Kforthe 

year ended December 
31, 2000 (File No. 1-
2385) 
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10(c) Copy of Management Stock Incentive Plan amended Exhibit 10(c) to Report 

December31, 2000 on Form 10-Kforthe 
year ended December 
31, 2000 (File No. 1-
2385) 

10(d) Copy of Key Employees Deferred Compensafion Plan Exhibit 10(d) to Report 
amended December 31, 2000 on Form 10-Kforthe 

year ended December 
31, 2000 (File No. 1-
2385) 

10(e) Form of Change of Control Agreement with Certain Exhibit 10(e) to Report 
Executive Officers on Form 10-Kforthe 

year ended December 
31, 2000 (File No. 1-
2385) 

10(f) Copy of Stock Option Plan Exhibit 10(f) to Report 
on Form 10-Kforthe 
year ended December 
31, 2000 (File No. 1-
2385) 

18 Copy of preferability letter relating to change Exhibit 18 to Report on 
in accounfing for unbilled revenues from Price Form 10-K for the year 
Waterhouse LLP ended December 31, 

1988 (File No. 1-2385) 

21 Copy of List of Subsidiaries of the Company Filed herewith as 
Exhibit 21 on page 61 

(b) Reports on Form 8-K 

None. 
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SIGNATURES 000272 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the 
Regisitrant has duly caused this report to be signed on its behalf by the undersigned, thereunto 
duly authorized. 

THE DAYTON POWER AND LIGHT COMPANY 

Registrant 

March 28, 2002 /s/ Elizabeth M. McCarthy 
Elizabeth M. McCarthy 

Group Vice President and Chief Financial Officer 
(principal financial officer) 

Marc-i 28, 2002 /s/Allen M. Hill 
Allen M. Hill 

President and Chief Executive Officer 
(principal executive officer) 
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0002?:^ 
Pursuant to the requirements of the Securifies Exchange Act of 1934, this report has 
been signed below by the following persons on behalf of the registrant and in the 
capacifies and on the dates indicated. 

/s/ T. J. Danis 
(T. J. Danis) 

(J. F. Dicke, II) 

/s/ P. H. Forster 
(P. H. Forster) 

/s/ E. Green 

Director 

Director 

Director and Chairman 

Director 

March 28, 2002 

March 28, 2002 

March 28, 2002 

March 28, 2002 
(E. Green) 

/s/ J. G. Haley 
(J. G. Haley) 

Director March 28, 2002 

/s/A. M. Hill 
(A. M. Hill) 

Director, President and Chief 
Executive Officer 

March 26, 2002 

(W A. Hillenbrand) 

Is/ D. R. Holmes 
(D. R. Holmes) 

/s/ B. R. Roberts 
(B. R. Roberts) 

(G. R. Roberts) 

(S. M. Stuart) 

/s/ E. M. McCarthy 
(E. M. McCarthy) 

/s/ W. A. Garrett 

Director 

Director 

Director 

Director 

Director 

Group Vice President and Chief 
Financial Officer (principal financial 
officer) 

Controller 

March 28, 2002 

March 28, 2002 

March 28, 2002 

March 28, 2002 

March 28, 2002 

March 28, 2002 

March 28, 2002 
(W. A. Garrett) 

59 



Schedule II 000274 
The Dayton Power and Light Company 

VALUATION AND QUALIFYING ACCOUNTS 

For the years ended December 31, 2001, 2000, and 1999 

($ in tliousands) 

COLUMN A 

Description 

COLUMN B 

Balance at 
Beginning of 

Period 

COLUMN C 

Additions 
Charged 

to 
Income Other 

COLUMN D 

Deductions 
(1) 

COLUMN E 

Balance at 
End of 
Period 

2001: 
Deduc;ted from accounts receivable-

Provision for uncollectible accounts. $ 6,847 $11,759 $ $ 6,161 $12,445 

2000: 
Deduc::ed from accounts receivable-

Provision for uncollectible accounts. $ 4,332 $9,115 $ - $ 6,600 $ 6,847 

1999; 
Deducted from accounts receivable-

Provision for uncollectible accounts. $ 4,657 $ 5,171 $ $ 5,496 $ 4,332 

(1) Amounts written off, net of recoveries of accounts previously written off. 
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PARTI 000277 
Item 1 - Business 

THE COMPANY 

The Dayton Power and Light Company (the "Company") is a public utility incorporated 
under the laws of Ohio in 1911. The Company sells electricity to residential, 
commercial and governmental customers in a 6,000 square mile area of West Central 
Ohio. Electricity for the Company's 24 county service area is generated at eight power 
plants and is distributed to 495,000 retail customers. Principal industries served include 
electrical machinery, automotive and other transportation equipment, non-electrical 
machinery, agriculture, paper, and rubber and plastic products. The Company's sales 
reflect the general economic conditions and seasonal weather patterns of the area. 

The Company employed 1,806 persons as of December 31, 2000, of which 1,526 were 
full-time employees and 280 were part-time employees. 

All of the outstanding shares of common stock of the Company are held by DPL Inc. 
("DPL"), which became the Company's corporate parent, effective April 21, 1986. 

The Company's principal executive and business office is located at Courthouse Plaza 
Southwest, Dayton, Ohio 45402 - telephone (937) 224-6000. 

COMPETITION 

In October 1999, legislation became effective in Ohio that gave electric utility customers 
a choice of energy providers as of January 1, 2001. Under the legislation, electric 
generation, aggregation, power marketing, and power brokerage services supplied to 
retail customers in Ohio is deemed to be competitive and is not subject to supervision 
and regulation by the Public Utilities Commission of Ohio ("PUCO"). As required by the 
legislation, the Company filed its transition plan at the PUCO on December 20, 1999. 
The Company received PUCO approval of its plan on September 21, 2000. 

The transition plan provides for a three-year transition period, which began on 
January 1, 2001 and ends on December 31, 2003, at which time the Company's 
generation assets will no longer be subject to Ohio regulation and will be able to sell all 
capacity in the open energy market. The plan also provides for a 5% residential rate 
reduction on the generation component of the rates, which reduces revenue by 
approximately $13-14 million per year; rate certainty for the three year period for 
customers that continue to purchase power from the Company; guaranteed rates for a 
six-year period for transmission and delivery services; and recovery of transition costs 
of approximately $600 million. Under the plan, DPL has the organizational and financial 
flexibility to continue its growth initiatives without regulatory restrictions. 

On September 30, 1996, the FERC conditionally accepted the Company's market-
based sales tariff, which will allow the Company to sell wholesale generation supply at 
prices that reflect current market prices. 
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The Ĉ Jompany competes with privately and municipally,owned electric utilities and rural 
electnc cooperatives, and other alternate fuel suppliers. The Company competes on 
the basis of price and service. 

Like other utilities, the Company from time to time may have electric generating 
capacity available for sale to other utilities. The Company competes with other utilities 
to sell electricity provided by such capacity. The ability of the Company to sell this 
electricity will depend on how the Company's price, terms and conditions compare to 
thosn of other suppliers. In addition, from time to time, the Company makes power 
purchiases from other suppliers. 

The National Energy Policy Act of 1992, which reformed the Public Utilities Holding 
Company Act of 1935, allows the federal government to mandate access by others to a 
utility's electric transmission system and may accelerate competition in the supply of 
electricity. 

The (company provides transmission and wholesale electric service to twelve municipal 
customers which distribute electricity within their corporate limits. In addition to these 
municipal customers, the Company maintains an interconnection agreement with one 
municipality that has the capability to generate a portion of its energy requirements. 
Sales to municipalities represented 1.6% of total electricity sales in 2000. 

The municipal agreements provide, among other things, for the sale of firm power by 
the Company to the municipals on specified terms. However, the parties disagree in 
their interpretation of this portion of the agreement and the Company filed suit against 
the eleven municipals on December 28, 1998. The dispute was subsequently settled in 
1999 In December 1999, the Company filed a second suit against the municipals 
claiming their failure to pay for certain services rendered under the contract. The 
municipals filed a complaint at the Federal Energy Regulatory Commission ("FERC") 
claiming violation of a mediation clause. On June 29, 2000 the FERC Administrative 
Law Judge issued an initial decision in the case, which was favorable to the Company; 
how(jver, the FERC has not yet issued a final order. This dispute is expected to be 
resolved through the FERC process, and is not expected to result in a material impact 
on the Company's financial position or results of operations. 

On April 24. 1996, the FERC issued orders requiring all electric utilities that own or 
control transmission facilities to file open-access transmission service tariffs. Open-
access transmission tariffs provide third parties with non-discriminatory transmission 
sen/ice comparable to what the utility provides itself. In its orders, the FERC further 
stated that FERC-jurisdictional stranded costs reasonably incurred and costs of 
comi:)lying with the rules will be recoverable by electric utilities. Both in 1997 and 1998, 
the C/Ompany reached an agreement in principle with staff and intervenors in these tariff 
cases. The FERC issued an Order accepting the Stipulation between the parties in the 
Company's Open Access Transmission Tariff cases on July 30, 1999 and September 
17,1999. The Company was not materially impacted by the Order. 
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FERC issued a final rule on December 20, 1999 specifying the minimum characteristics 
and functions for Regional Transmission Organizations ("RTO"). The rule required that 
all public utilities that own, operate or control interstate transmission file a proposal to 
join a RTO by October 15, 2000 or file a description of efforts taken to participate in an 
RTO, reasons for not participating in an RTO, any obstacles to participation in an RTO, 
and any plans for further work towards participation. The Company filed with the FERC 
to join the Alliance RTO and expects to transfer operational control of its transmission 
assets to the Alliance when it is complete. 

On July 22, 1998, the PUCO approved the implementation of Minimum Electric Service 
Standards for all of Ohio's investor-owned electric utilities. This Order details minimum 
standards of performance for a variety of service related functions effective July 1, 
1999. On December 21, 1999, the PUCO issued additional rules proposed by the 
PUCO staff, which are designed to guide the electric utility companies as they prepare 
to enter into deregulation. These rules include certification of providers of competitive 
retail electric services, minimum competitive retail electric service standards, monitoring 
the electric utility market, and establishing procedures for alternative dispute resolution. 
There were also rules issued to amend existing rules for noncompetitive electric service 
and safety standards and electric companies long-term forecast reporting. The 
Company submitted comments on the proposed rules on January 31, 2000. The rules 
were finalized by the PUCO in June 2000 and did not have a material impact on the 
Company's financial position. 

Responding to the new Ohio legislation, the Company is functionally separating its 
various business units and is evaluating each unit on a stand-alone basis. Business 
units not complementing DPL's going-forward strategy may be divested. In October 
2000, the Company completed the sale of its natural gas retail distribution assets and 
certain liabilities for $468 million in cash. 

CONSTRUCTION PROGRAM 

Constnjction additions were $125 million in 2000 and $80 million in 1999. The capital 
program for 2001 is approximately $169 million. The major component of the 2001 
capital program is environmental compliance at $64 million. 

Construction plans are subject to continuing review and are expected to be revised in 
light of changes in financial and economic conditions, load forecasts, legislative and 
regulatory developments and changing environmental standards, among other factors. 
The Company's ability to complete its capital projects and the reliability of future service 
will be affected by its financial condition, the availability of external funds at reasonable 
cost and adequate and timely rate recovery. 

See ENVIRONMENTAL CONSIDERATIONS for a description of environmental control 
projects and regulatory proceedings, which may change the level of future construction 
additions. The potential impact of these events on the Company's operations cannot 
be estimated at this time. 
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ELECTRIC OPERATIONS AND FUEL SUPPLY 

The ([Company's present winter generating capability is 3,371,000 KW. Of this 
capability, 2,843,000 KW (approximately 84%) is derived from coal-fired steam 
generating stations and the balance consists of combustion turbine and diesel-powered 
peaking units. Approximately 87% (2,472,000 KW) of the existing steam generating 
capability is provided by certain units owned as tenants in common with The Cincinnati 
Gas Ik Electric Company ("CG&E") or with CG&E and Columbus Southern Power 
Company ("CSP"). Each company owns a specified undivided share of each of these 
units, is entitled to its share of capacity and energy output, and has a capital and 
open=iting cost responsibility proportionate to its ownership share. 

The remaining steam generating capability (371,000 KW) is derived from a generating 
station owned solely by the Company. The Company's all-time net peak load was 
3,13(],000 KW, occurring in 1999. The present summer generating capability is 
3,269,000 KW. 

GENERATING FACILITIES 
MW Rating 

Station 
Operating 

Ownership* Company Location 
Company 
Portion 

Hutchings 
Yank(3e SJtreet 
Monument 
Tait 
Sidney 
Tait Gas Turbine 1 
Tait Gas Turbine 2 
Tait Gas Turbine 3 
Killen 
Stuar: 
*W = V\'holly-Owned 
C = Commonly Owned 

W 
W 
W 
W 
W 
W 
W 
W 
C 
C 

Company 
Company 
Company 
Company 
Company 
Company 
Company 
Company 
Company 
Company 

Miamisburg, OH 
Centerville, OH 
Dayton, OH 
Dayton, OH 
Sidney, OH 
Moraine, OH 
Moraine, OH 
Moraine, OH 
Wrightsville, OH 
Aberdeen, OH 

33 
138 
12 
10 
12 

100 
102 
102 

16 
3 

Total 

Coal iJnits 

Hutchings 
Killen 
Stuan 
Cone:3ville-Unit 4 
Beckjord-Unit 6 
Miam Fort-Units 7 &8 
East EJend-Unit 2 
Zimmor 

Combustion Turbines or 

W 
C 
C 

c 
c 
c 
c 
c 

Diesel 

Company 
Company 
Company 
CSP 
CG&E 
CG&E 
CG&E 
CG&E 

Miamisburg, OH 
Wrightsville, OH 
Aberdeen, OH 
Conesville, OH 
New Richmond, OH 
North Bend, OH 
Rabbit Hash, KY 
Moscow, OH 

371 
402 
820 
129 
210 
360 
186 
365 

371 
600 

2,340 
780 
420 

1,000 
600 

1,300 

33 
138 

12 
10 
12 

100 
102 
102 
24 
10 
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In order to transmit energy to their respective systems from their commonly owned 
generating units, the companies have constructed and own, as tenants in common, 
847 circuit miles of 345,000-volt transmission lines. The Company has several 
interconnections with other companies for the purchase, sale and interchange of 
electricity. In addition, the Company is in the process of constructing an additional 
40.2-mile long, 345,000-volt circuit between CG&E's Foster Substation and the 
Company's Bath Substation, with a target in-service date of June 1, 2001. The circuit 
will be jointly owned by the Company and CG&E. 

The Company generated over 99% of its electric output from coal-fired units in 2000. 
The remainder was from oil or natural gas-fired units, which were used to meet peak 
demands. 

The Company estimates that up to 75% of its coal requirements for the period 2001-
2004 will be obtained through long-term contracts, with the balance to be obtained by 
spot market purchases. The Company has been informed by CG&E and CSP for the 
commonly owned units which they operate that sufficient coal supplies will be available 
during the same planning horizon. 

The prices to be paid by the Company under its long-term coal contracts are subject to 
adjustment in accordance with various indices. Each contract has features that will limit 
price escalations in any given year. 

The average fuel cost per kilowatt-hour ("kWh") generated of fuel burned for electric 
generation (coal, gas and oil) for the year was 1.18^ in 2000 and 1.300 in both 1999 
and 1998. With the onset of competition in January 2001, the EFC became part of the 
Standard Offer Generation Rate. See RATE REGULATION AND GOVERNMENT 
LEGISLATION and ENVIRONMENTAL CONSIDERATIONS. 

GAS OPERATIONS AND GAS SUPPLY 

In October 2000, the Company completed the sale of its natural gas retail distribution 
assets and certain liabilities for $468 million in cash. The transaction was valued 
pursuant to an arms-length negotiation and resulted in a pre-tax gain of $183 million 
($121 million net of taxes). Proceeds from the sale were used to finance the regional 
merchant generation expansion and reduce outstanding short-term debt. 

RATE REGULATION AND GOVERNMENT LEGISLATION 

The Company's sales to retail customers are subject to rate regulation by the PUCO 
and various municipalities. The Company's wholesale electric rates to municipal 
corporations and other distributors of electric energy are subject to regulation by the 
FERC under the Federal Power Act. 
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Ohio law establishes the process for determining rates charged by public utilities. 
Regulation of rates encompasses the timing of applications, the effective date of rate 
increases, the cost basis upon which the rates are based and other related matters. 
Ohio law also establishes the Office of the Ohio Consumers' Counsel (the "OCC"), 
whicl-i has the authority to represent residential consumers in state and federal judicial 
and cidministrative rate proceedings. 

Ohio legislation extends the jurisdiction of the PUCO to the records and accounts of 
certain public utility holding company systems, including DPL. The legislation extends 
the F'UCO's supervisory powers to a holding company system's general condition and 
capitsilization, among other matters, to the extent that they relate to the costs 
asso:;iated with the provision of public utility service. 

Based on existing regulatory authorization, regulatory assets on the Consolidated 
Balance Sheet include: 

At December 31, 
2000 1999 

($ in millions) 
Income taxes recoverable through 

future revenues ('b; $19.8 $168.5 
Regulatory transition costs faj 144.8 
Other costs Cbj 1.6 53.3 
Total $166.2 $221.8 

(a) As discussed in the COMPETITION section, the Company 
received PUCO approval of its transition plan for the deregulation of its 
generation business. Accordingly, the Company discontinued the use of 
its regulatory accounting model for its generation operations. As a result, 
a $63.7 million before tax benefits ($41.4 million net of taxes) reduction of 
generation-related regulatory assets was recorded in the third quarter of 
2000 as an extraordinary item and other generation-related regulatory 
assets were reclassified to the "Regulatory transition costs" asset. 

(b) Certain deferred costs remain authorized for recovery by 
regulators. These relate primarily to the Company's electric transmission 
and distribution operations and are being amortized over the recovery 
period of the assets involved. 

Under the legislation passed in 1999, the percentage of income payment plan ("PIPP") 
for eligible low-income households will be converted to a universal service fund. The 
universal service program will be administered by the Ohio Department of 
Development. As part of the Company's Electric Transition Plan, the Company has 
requEJsted to recover PIPP arrearages remaining as of December 31, 2000 as part of a 
trans ition charge. 
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In 2000, the PUCO amended the rules for Long-Term Forecast Reports for ail investor-
owned electric transmission and distribution companies in Ohio. Under these rules, 
each transmission and/or distribution company must annually file a Long-Term Electric 
Forecast Report, which presents 10-year energy and demand transmission and 
distribution forecasts. The reports also must contain information on the company's 
existing and planned transmission and distribution systems, as well as a substantiation 
of the need for any system upgrades or additions. The Company filed a combined 
2000/2001 Long-Term Electric Forecast Report under these amended rules in March 
2001. 

The PUCO is composed of five commissioners appointed to staggered five-year terms. 
The current Commission is composed of the following members: 

Name Beginning of Term End of Term 
Clarence D. Rogers February 2001 April 2006 
Rhonda H. Fergus April 1995 April 2005 
Chairman Alan R. Schriber April 1999 April 2004 
Donald L Mason April 1998 April 2003 
Judith A. Jones April 1997 April 2002 

See COMPETITION for more detail regarding the impact of legislation passed in 
October 1999. 

ENVIRONMENTAL CONSIDERATIONS 

The operations of the Company, including the commonly owned facilities operated by 
the Company, CG&E and CSP, are subject to federal, state, and local regulation as to 
air and water quality, disposal of solid waste and other environmental matters, including 
the location, construction and initial operation of new electric generating facilities and 
most electric transmission lines. The possibility exists that current environmental 
regulations could be revised which could change the level of estimated construction 
expenditures. See CONSTRUCTION PROGRAM. 

Air Quality 

The Clean Air Act Amendments of 1990 (the "Act") have limited sulfur dioxide and 
nitrogen oxide emissions nationwide. The Act restricts emissions in two phases. 
Phase I compliance requirements became effective on January 1, 1995 and Phase II 
requirements will become effective on January 1, 2000. 

The Company's environmental compliance plan ("ECP") was approved by the PUCO on 
May 6, 1993 and, on November 9, 1995, the PUCO approved the continued 
appropriateness of the ECP. Phase I requirements were met by switching to lower 
sulfur coal at several commonly owned electric generating facilities and increasing 
existing scrubber removal efficiency. Total capital expenditures to comply with Phase I 
of the Act were approximately $5.5 million. Phase II requirements are being met 
primarily by switching to lower sulfur coal at all non-scrubbed coal-fired electric 
generating units. 
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In November 1999, the United States Environmental Protection Agency ("US EPA") * 
filed civil complaints and Notices of Violations ("NOV's") against operators and owners 
of certain generation facilities for alleged violations of the Clean Air Act ("CAA"). 
Generation units operated by partners CG&E (Beckjord 6) and CSP (Conesville 4) and 
co-o^vned by the Company were referenced in these actions. Numerous northeast 
states have filed complaints or have indicated that they will be joining the EPA's action 
against the partners. The Company was not identified in the NOVs, civil complaints or 
state actions. In December 2000, CG&E announced that it had reached an Agreement 
in Pr nciple with the US EPA and other plaintiffs in an effort to settle the claims. 
Discussions on the final terms of the settlement are ongoing, and the outcome of these 
clainris or the impact, if any, on the Company has not been determined. In June 2000, 
the LIS EPA issued a NOV to J.M. Stuart Station (co-owned by the Company, CG&E, 
and i^SP) for alleged violations of the Clean Air Act The NOV contained allegations 
consistent with NOV's and complaints that the EPA has recently brought against 
num«;!rous other coal-fired utilities in the Midwest. The Company will vigorously 
challsjnge the NOV. At this time, the outcome of these claims or the impact, if any, on 
the Company is unknown. 

In Seiptember 1998, the US EPA issued a final rule requiring states to modify their State 
Implementation Plans ("SIPs") under the CAA. The modified SIPs are likely to result in 
further nitrogen oxide ("NOx") reduction requirements placed on coal-fired generating 
units by 2003. In order to meet these NOx requirements, the Company's total capital 
expenditures are estimated to be approximately $175 million over the next three years. 
Industry groups and others appealed the rules in United States District Court. The 
requirement for states to submit revised implementation plans has been stayed until the 
outcome of the litigation. In March 2000, the United States District Court upheld the 
rule. Industry groups and others have appealed this decision. As a result of the 
litigation, the Court extended the compliance date of the rule an additional year, until 
May 31, 2004. In March 2001, the United States Supreme Court refused to hear further 
appeals of the SIF> mles. In December 1999, the US EPA issued final rules granting 
various CAA Section 126 petitions filed by northeast states. The Company's facilities 
were identified, among many others, in the rulemaking. The Company's current NOx 
reduction strategy and associated expenditures to meet the SIP call should satisfy the 
ruleriaking reduction requirements. 

On December 14, 2000, the US EPA issued a determination that coal- and oil-fired 
electric generation units should be regulated for emissions of mercury and hazardous 
air pollutants. The US EPA will issue proposed rules by December 2003 and final mles 
by December 2004. The impact of the regulatory determination cannot be determined 
at this time. 
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The Company and numerous other parties have been notified by the US EPA or the 
Ohio Environmental Protection Agency ("Ohio EPA") that it considers them Potentially 
Responsible Parties ("PRP's") for clean-up at two superfund sites in Ohio: the Sanitary 
Landfill Site on Cardington Road in Montgomery County, Ohio and the North Sanitary 
(a.k.a. Valleycrest) Landfill in Dayton, Montgomery County, Ohio. 

The Company received notification from the US EPA in July 1987 for the Cardington 
Road site. The Company has not joined the PRP group formed at that site because of 
the absence of any known evidence that the Company contributed hazardous 
substances to this site. The Record of Decision issued by the US EPA identifies the 
chosen clean-up alternative at a cost estimate of $8.1 million. The Company's 
settlements with the US EPA and the PRP group are pending for this site. The final 
resolution is not expected to have a material effect on the Company's financial posifion, 
earnings or cash flow. 

The Company and numerous other parties received notificafion from the Ohio EPA on 
July 27, 1994 that it considers them PRP's for clean up of hazardous substances at the 
North Sanitary Landfill site in Dayton, Ohio. The Company has not joined the PRP 
group formed for the site because the available information does not demonstrate that 
the Company contributed wastes to the site. The Ohio EPA has not provided an 
esfimated cost for this site. In October 2000, the PRP group brought an action against 
the Company and numerous other parties alleging that the Company and the others are 
PRP's that should be liable for a portion of clean-up costs at the site. The Company will 
vigorously challenge this acfion. The final resolution is not expected to have a material 
effect on the Company's financial position, earnings or cash flow. 

11 



The Dayton Power and Light Company ' ^ O o 
OPERATING STATISTICS 
ELECTRIC OPERATIONS 

Years Ended December 31 

Electiic Output (millions of kWh) 
General • 

Coal-fired units 
Other units 

P:)wer purchases 
Company use and line losses 

Total 

Electic Sales (millions of kWh) 
Residential 
Commercial 
Iridustrial 
Public authorities and railroads 
Private utilities and wholesale (a). 

Total 

Elect'ic Customers at End of Period 
Residential 
Commercial 
Industrial 
Public authorities and railroads 
ether 

Total 

Operating Revenues (thousands) 
Residential 
Commercial 
Industrial 
Public authorities and railroads 
Private utilities and wholesale (a). 
Other 

Total 

NOTE: 
a) Siales and revenue numbers for private utilities and wholesale include merchant electric 

peaking generation capacity sales. 
b) £!ee Note 14 to Consolidated Financial Statements for additional information. 

2000 

17,053 
79 

1,675 
(1,284) 

17,523 

4,816 
3,539 
4,851 
1,371 
2,946 

17,523 

444.683 
46,218 
1,928 
6,108 

48 

498,985 

$ 422,733 
245,097 
236,670 
74,484 
112,328 
18,743 

$1,110,055 

1999 

16,539 
189 

1,523 
(1,384) 

16,867 

4,725 
3,390 
4,876 
1,305 
2,571 

16,867 

441,468 
45,470 
1.917 
5,994 

46 

494,895 

$ 412,808 
235.309 
242,410 
69.777 
79,196 
18.844 

$1,058,344 

1998 

16.854 
99 

1.475 
(947) 

17.481 

4.790 
3,518 
4,655 
1.360 
3.158 

17,481 

437,674 
44,716 
1,909 
5,838 

43 

490,180 

$ 419,948 
242,526 
226,685 
76,686 
86,485 
18,651 

$1,072,981 
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Q r i A p p ^ The Dayton Power and Light Company 
OPERATING STATISTICS 

GAS OPERATIONS 

Total. 

Years Ended December 31 
2000 1999 1998 

Gas Output (thousands of MCF) 
Direct market purchases 27,723 
Liquefied petroleum gas 57 
Company use and unaccounted for (546) 
Transportation gas received 16,057 

Total 43,291 

Gas Sales (thousands of MCF) 
Residential 18,538 
Commercial 5,838 
Industrial 2,034 
Public authorities 776 
Transportation gas delivered 16,105 

Total 43,291 

Gas Customers at End of Period 
Residential 
Commercial 
Industrial 
Public authorities 

Operating Revenues (thousands) 
Residential $119,460 
Commercial 35,262 
Industrial 11,114 
Public authorities 4,466 
Other 13,554 

Total $ 183,856 

NOTE: 
1) The Company completed the sale of its natural gas retail distribution assets and certain 

liabilities in October 2000. 
2) See Note 14 to Consolidated Financial Statements for additional information. 

37,865 
2 

(2.116) 
19.964 

55.715 

24.450 
7.647 
2.246 
1,182 

20,190 

55,715 

282,706 
22,635 

1,303 
1,173 

307,817 

$139,545 
40.225 
11.017 
5.908 

18,284 

$214,979 

36,497 
3 

(912) 
18,125 

53,713 

24,877 
7,433 
1,916 
1,699 

17,788 

53,713 

279,784 
22.491 

1,441 
1,509 

305,225 

$138,802 
38.243 

9.291 
8.230 

16,640 

$211,206 
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Item 2 - Properties , .̂ . 

Electric 

Information relating to the Company's electric properties is contained in Item 1 -
BUSINESS, THE COMPANY (page 3), CONSTRUCTION PROGRAM (page 5), 
ELECTRIC OPERATIONS AND FUEL SUPPLY (pages 6-7) and Item 8 - Notes 4 and 
11 o1 Notes to Consolidated Financial Statements on pages 30-31 and 38, respectively, 
which pages are incorporated herein by reference. 

Gas 

Information relating to the Company's gas properties is contained in Item 1 -
BUSINESS, THE COMPANY (page 3), and GAS OPERATIONS AND GAS SUPPLY 
(page 7) and Note 3 of Notes to Consolidated Financial Statements (page 30), which 
pages are incorporated herein by reference. 

Sub£:tantially all property and plant of the Company is subject to the lien of the 
Mortciage securing the Company's First Mortgage Bonds. 

Item 3 - Legal Proceedings 

Information relating to legal proceedings involving the Company is contained in Item 1 
BUSINESS, THE COMPANY (page 3), COMPETITION (pages 3-5), ELECTRIC 
OPERATIONS AND FUEL SUPPLY (pages 6-7), GAS OPERATIONS AND GAS 
SUPPLY (page 7) and Note 3 of Notes to Consolidated Financial Statements on 
page 30. RATE REGULATION AND GOVERNMENT LEGISLATION (pages 7-9), 
ENVIRONMENTAL CONSIDERATIONS (pages 9-11) and Item 8 - Note 4 of Notes to 
Conjjolidated Financial Statements on pages 30-31, which pages are incorporated 
here n by reference. 

Item 4 - Submission of Matters to a Vote of Security Holders 

N0n<::. 

14 
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PART II 

Item 5 - Market for Registrant's Common Equity and Related Stockholder Matters 

The Company's common stock is held solely by DPL Inc. and as a result is not listed for 
trading on any stock exchange. 

The informafion required by this item of Form 10-K is set forth in Item 8 - Selected 
Quarteriy Information on page 41 and the Financial and Stafisfical Summary on page 
42, which pages are incorporated herein by reference. 

As long as any Preferred Stock is outstanding, the Company's Amended Articles of 
Incorporafion contain provisions restricfing the payment of cash dividends on any of its 
Common Stock if, after giving effect to such dividend, the aggregate of all such 
dividends distributed subsequent to December 31,1946 exceeds the net income of the 
Company available for dividends on its Common Stock subsequent to 
December 31,1946, plus $1.200,000. As of year-end, all earnings reinvested in the 
business of the Company were available for Common Stock dividends. 

Item 6 - Selected Financial Data 

The information required by this item of Form 10-K is set forth in Item 8 - Financial and 
Stafisfical Summary on page 42, which page is incorporated herein by reference. 

15 
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Item J - Management's Discussion and Analysis of Financial Condition 

and Results of Operations 

Oveiview 

The l!)a\/ton Power and Light Company ("the Company") reported earnings on common 
stock bejfore non-recurring and extraordinary items of $221.0 million in 2000, an 
increase of 15% over 1999 earnings on common stock of $191.6 million. This growth 
came primarily from increased wholesale and retail sales. 1999 earnings on common 
stock increased 14% over 1998 earnings on common stock of $168.6 million due to 
strong cost control efforts. 

Several events occured in 2000 for the Company as it prepared for the deregulation of 
the energy markets. In the first quarter, the Company expensed $4.2 nriillion before tax 
benefits to realign its compensation programs more fully with shareholders' interest. In 
the fi'iird quarter, the Company received an order from the Public Ufilifies Commission 
of Ohio ("PUCO") approving its deregulation transition plan, which resulted in an 
extraordinary charge of $63.7 million before tax benefits for the elimination of regulatory 
accounting for the generation business. In the fourth quarter, the Company completed 
the sale of its natural gas retail distribution operafions and reported a pre-tax gain on 
the sale of $182.5 million. Each of these non-recurring events affected 2000 financial 
results as outlined below: 

$Jn_riTillions 2000 1999 1998 

Earnings on Common Stock after non­
recurring and extraordinary items $297.9 $191.6 $168.6 

Compensation program 2.7 
Deregulation order 41.4 
Gas operations - gain on sale (121.0) 

Earnings on Common Stock before non­
recurring and extraordinary items $221.0 $191.6 $168.6 

Income Statement Highlights 

$_iri_rriillions 2000 1999 1998 

Electnc: 
Revenues (a) $1,110.1 $1,058.3 $1,073.0 
Fuel and purchased power 286.1 263.2 257.0 

Net revenues 

Gas Utility: (b) 
F'.evenues 
Gas purchased for resale 

Net revenues 66.9 85.1 83.3 

(a) Bectiic revenues include merchant electric peaking generation capacity sales. 
(b) Tne Company completed the sale of its natural gas retail distribution assets and certain liabilities in 

October 2000. 

16 

824.0 

183.8 
116.9 

795.1 

215.0 
129.9 

816.0 

211.2 
127.9 
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ln*2000, net electric revenues increased $28.9 million or 4% as a result of higher 
wholesale and retail sales. Wholesale revenues increased as a result of increased 
volume and higher average prices. Colder than normal temperatures in the fourth 
quarter contributed to the increased retail sales despite unusually mild temperatures 
throughout the summer. The effect of these increased sales on fuel and purchased 
power costs were offset by lower fuel expense used in generation (cents per net 
kilowatt-hour generated decreased 6%). In 1999, net electric revenues decreased 3% 
as a result of lower wholesale sales and increased purchased power costs. 

Net gas utility revenues decreased $18.2 million or 21% in 2000 compared to 1999 as a 
result of the sale of the natural gas retail distribution operations, which was completed 
on October 31, 2000. Net gas ufility revenues increased 2% in 1999 as a result of 
higher sales to business customers. 

Operation and maintenance expense decreased 6% as a result of lower benefit costs 
and gas retail distribution expense, partially offset by higher costs for insurance, claims, 
uncollecfibles, and power producfion. Operation and maintenance expense decreased 
17% in 1999 as a result of lower costs for insurance, claims, labor, benefits, and line 
clearance. Year to year variances in insurance and claims costs result primarily from 
adjustments to actuarially-determined reserve requirements for risks insured through a 
captive insurance company wholly-owned by DPL. 

Depreciafion and amortizafion expense decreased 3% in 2000 as a result of the sale of 
the natural gas retail distribution operafions. Depreciation and amortization expense 
increased 7% in 1999 primarily as a result of increased depreciable assets. 

Investment income decreased 52% in 2000 as a result of the November 1999 transfer 
of the Company's ownership interest in the assets and liabilifies of MVE, Inc. to Plaza 
Building, Inc., which is another wholly-owned subsidiary of DPL. Investment income 
increased 95% in 1999 as a result of realized gains. 

Other income (deductions) in 2000 includes the $182.5 million gain on the sale of the 
natural gas retail distribution assets and certain liabilities, partially offset by costs 
related to the elimination of certain compensafion programs and property donafions. 

Pursuant to deregulafion legislation enacted in Ohio and the Order issued in September 
2000 by the PUCO, the Company disconfinued the use of its regulatory accounfing 
model for its generafion operafions. As a result, a $63.7 million before tax benefits 
($41.4 million net of taxes) reduction of generafion-related regulatory assets was 
recorded in the third quarter of 2000 as an extraordinary item in accordance with the 
Financial Accounfing Standard Board's ("FASB") Statement of Accounfing Standards 
No. 101, "Regulated Enterprises-Accounfing for the Disconfinuafion of Applicafion of 
FASB Statement No. 71." (See Note 4 to the Consolidated Financial Statements.) 

17 
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Conistruction Program and Financing 

Constnjction additions were $125 million in 2000 and $80 million in 1999. The capital 
program for 2001 is approximately $169 million and includes $64 million of 
environmental compliance additions. 

During 2000, total cash provided by operating activities was $286 million. At year-end, 
cash and temporary cash investments were $9 million. 

Issuance of additional amounts of first mortgage bonds by the Company is limited by 
provisions of its mortgage. The amounts and fiming of future financings will depend 
upon market and other conditions, rate increases, levels of sales and construction 
plan;;. The Company currently has sufficient capacity to issue first mortgage bonds to 
satisfy its requirements in connection with the financing of its construction and 
refin;=incing programs during the five-year period 2001-2005. At year-end 2000, the 
Company's senior debt credit rafings were as follows: 

Fitch AA 
Standard & Poor's Corp BBB+ 
Moody's Investors Service A2 

The credit ratings are investment grade. As a result of DPL's December 2000 press 
release regarding its exploration of strategic alternatives (see Issues and Financial 
Risk;; - Other Matters), Standard & Poor's placed DPL and the Company on credit 
watch with developing implications in January 2001. Developing implications indicate 
that ratings could be raised, lowered, or affirmed. Also in January, Moody's placed the 
ratings of DPL and its affiliates under review. The direcfion of the review is uncertain at 
this time, and will be refined as additional information becomes available. On February/ 
15, 2001, DPL announced that with the current volatile electric market environment and 
renewed emphasis on generafion capacity and reliability, DPL would pursue its growth 
strategy as an independent company based on its regional merchant generation 
expansion plan. DPL will continue to monitor the market for the strategic deployment 
and/or purchase of assets that provide the most value to shareholders. 

Market Risk 

The carrying value of the Company's debt was $662.4 million at December 31, 2000, 
consisfing of the Company's first mortgage bonds and guaranteed air quality 
development obligations. The fair value of this debt was $661.8 million, based on 
current market prices or discounted cash flows using current rates for similar issues 
with similar terms and remaining maturifies. The following table presents the principal 
cash repayments and related weighted average interest rates by maturity date for long-
term, fixed-rate debt at December 31, 2000. 
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Expected Maturity Date 

2001 
2002 
2003 
2004 
2005 

Thereafter 
Total 

Fair Value 

000293 
Long-term Debt 

Amount ($ in millions) 

$ 1.0 
1.0 
1.0 
1.0 
1.0 

657.4 
$662.4 

$661.8 

Average Rate 

6.4% 
6.4% 
6.4% 
6.4% 
6.4% 
7.4% 
7.4% 

Because the long-term debt is at a fixed rate, the primary market risk to the Company 
would be short-term interest rate risk. At December 31, 2000, the Company had no 
short-term debt outstanding, and therefore, no exposure to short-term interest rate risk. 

Issues and Financial Risks 

This report contains certain forward-looking statements regarding plans and 
expectafions for the future. Investors are caufioned that actual outcomes and results 
may vary materially from those projected due to various factors beyond DPL's control, 
including abnormal weather, unusual maintenance or repair requirements, changes in 
fuel costs, increased competifion, regulatory changes and decisions, changes in 
accounfing rules, and adverse economic condifions. 

Electric Restructuring Legislation 

In October 1999, legislation became effective in Ohio that gave electric ufility customers 
a choice of energy providers starting January 1, 2001. Under the legislation, electric 
generafion, aggregafion, power marketing and power brokerage services supplied to 
retail customers in Ohio are deemed competitive and are not subject to supervision and 
regulafion by the PUCO. As required by the legislafion, the Company filed its transition 
plan at the PUCO on December 20,1999. The Company received PUCO approval of its 
plan on September 21, 2000. 

The transition plan provides for a three-year transition period, which began on 
January 1, 2001 and ends on December 31, 2003, at which fime the Company's 
generafion assets will no longer be subject to Ohio regulation and will be able to sell all 
capacity in the open energy markets. The plan also provides for a 5% residential rate 
reducfion on the generation component of the rates, which reduces revenue by 
approximately $13-14 million per year; rate certainty for the three year period for 
customers that continue to purchase power from the Company; guaranteed rates for a 
six-year period for transmission and delivery services; and recovery of transifion costs of 
approximately $600 million. Under the plan, DPL has the organizational and financial 
flexibility to confinue its growth initiatives without regulatory restrictions. 
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In 1996 and 1997, the Federal Energy Regulatory Commission ("FERC") issued orders 
requiring all electric ufilifies to file open-access transmission service tariffs. The 
Com:)any's resulfing tariff case proceedings with FERC staff and intervenors in 1997 and 
1998 culminated in 1999 with the FERC issuing an Order approving the Company's 
settlement with no material adverse effect to the Company. On October 16, 2000 the 
Comoany filed with the FERC to join the Alliance Regional Transmission Organization. 
The (I'ompany expects to transfer operafional control of its transmission assets to the 
Alliance when it is complete. 

Business Unit Evaluation 

Responding to the new Ohio Legislafion, the Company is funcfionally separafing its 
various business units and is evaluafing each unit on a stand-alone basis. Business 
units not complementing DPL's going-fon/vard strategy may be divested. 

In October 2000, the Company completed the sale of its natural gas retail distribution 
assets and certain liabilities for $468 million in cash. The transaction was valued 
pursuant to an arms-length negofiation and resulted in a pre-tax gain of $183 million 
($121 million net of tax), which is reflected in "Other income (deducfions)" on the 
Consolidated Statement of Results of Operafions. Proceeds from the sale were used to 
finance DPL's regional merchant generation expansion and reduce outstanding short-
term debt. 

Environmental 

In November 1999, the United States Environmental Protecfion Agency ("US EPA") filed 
civil complaints and Nofices of Violafions ("NOV's") against operators and owners of 
certain generation facilities for alleged violations of the Clean Air Act ("CAA"). 
Generation units operated by partners Cincinnati Gas & Electric Company (Beckjord 6) 
and (;)olumbus Southem Power Company (Conesville 4) and co-owned by the Company 
were referenced in these actions. 

Numerous northeast states have filed complaints or have indicated that they will be 
joinirg the US EPA's action against the partners. The Company was not identified in the 
NOV's, civil complaints or state actions. In December 2000, Cincinnafi Gas & Electric 
Company announced that it had reached an Agreement in Principle with the US EPA 
and other plaintiffs in an effort to settle the claims. Discussions on the final terms of the 
settlesment are ongoing, and the outcome of these claims or the impact, if any, on the 
Company has not been detemiined. In June 2000, the US EPA issued a NOV to J.M. 
Stua1 Station (co-owned by the Company, Cincinnati Gas & Electric Company, and 
Colunbus Southern Power Company) for alleged violafions of the CAA. The NOV 
contained allegations consistent with NOV's and complaints that the US EPA has 
recenfiy brought against numerous other coal-fired utilities in the Midwest. The 
Company will vigorously challenge the NOV. At this fime, the outcome of these claims 
or thi) impact, if any, on the Company is unknown. 
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The United States and Ohio EPA's have notified numerous parties, including the 
Company, that they are considered Potenfially Responsible Parties ("PRP's") for clean 
up of two hazardous waste sites in Ohio. The US EPA has estimated total costs of 
under $10 million for its preferred clean-up plans at one of these sites. The Company's 
settlements with the US EPA and the PRP group are pending for the site. The Ohio 
EPA has not provided an estimated cost for the second site. In October 2000, the PRP 
group at the second site brought an acfion against the Company and numerous other 
parties to recover a portion of the clean-up costs. The Company will vigorously 
challenge this action. During 1998, the Company settled its potenfial liability for two 
other sites at a minimal cost. The final resolution of the remaining investigations is not 
expected to have a material effect on the Company's financial posifion, earnings or cash 
flow. 

In September 1998, the US EPA issued a final rule requiring states to modify their State 
Implementation Plans ("SIP's") under the CAA. The modified SIP's are likely to result in 
further Nitrogen Oxide ("NOx") reduction requirements placed on coal-fired generating 
units by 2003. In order to meet these NOx requirements, the Company's total capital 
expenditures are esfimated to be approximately $175 million over the next three years. 
Industry groups and others appealed the rules in the United States District Court. The 
requirement for states to submit revised implementation plans has been stayed until the 
outcome of the litigation. In March 2000, the United States District Court upheld the rule. 
Industry groups and others have appealed this decision. As a result of the litigafion, the 
Court extended the compliance date of the rules an additional year, unfil May 31, 2004. 
In March 2001, the United States Supreme Court refused to hear further appeals of the 
SIP rules. In December 1999. the US EPA issued final rules granfing various CAA 
Secfion 126 petitions filed by northeast states. The Company's facilities were identified, 
among many others, in the rulemaking. The Company's current NOx reducfion strategy 
to meet the SIP call is expected to satisfy the rulemaking reduction requirements. 

On December 14, 2000. the US EPA issued a determination that coal- and oil-fired 
electric generafing units should be regulated for emissions of mercury and hazardous air 
pollutants. The US EPA will issue proposed rules by December 2003 and final rules by 
December 2004. The impact of the regulatory determination cannot be determined at 
this fime. 

Other Matters 

On December 29, 2000, DPL announced that it had retained the investment banking firm 
of Morgan Stanley & Co. Incorporated to explore a range of strategic options to maximize 
shareholder value, including the possible sale of all or part of the company. On February 
15, 2001, DPL announced that with the current volafile electric market environment and 
renewed emphasis on generation capacity and reliability, DPL would pursue its growth 
strategy as an independent company based on its merchant generafion expansion plan. 
DPL will confinue to monitor the market for the strategic deployment and/or purchase of 
assets that provide the most value to shareholders. 
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On J:inuary 1, 2001, the Company adopted the provisions of FASB Statement No. 133, 
"Accounting for Derivative Instalments and Hedging Activifies," as amended ("SFAS 
No. 133"). The impact of adopfing SFAS No. 133 was not material to the Company's 
financiiat posifion or results of operations. The FASB's Derivative Implementafion 
Group is currently evaluating the application of SFAS No. 133 to certain electricity 
contracts. On January 1, 2001, the Company was party to such contracts of which the 
fair vEJlue on that date was not material. Conclusions ultimately reached by the FASB 
coulc, however, result in future earnings volafility which may be material. 

Item 7A - Quantitative and Qualitative Disclosures about Market Risk 

Infonnation relafing to Market Risk is contained in Item 7 - Management's Discussion 
and Analysis (page 18). 

Item 8 - Financial Statements and Supplementary Data 

Index to Consolidated Financial Statements Page No. 

Consolidated Statement of Results of Operations for the three years in 
the period ended December 31, 2000 23 

Consolidated Statement of Cash Flows for the three years in the period 

ended December 31, 2000 24 

Consolidated Balance Sheet as of December 31, 2000 and 1999 25-26 

Consolidated Statement of Shareholder's Equity for the three years in 

the period ended December 31, 2000 27 

Note-; to Consolidated Financial Statements 28-40 

Reportof Independent Accountants 43 

Index to Supplemental Information Page No. 

Selected Quarterly Information 41 

Financial and Statistical Summary 42 
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The Dayton Power and Light Company 

CONSOLIDATED STATEMENT OF RESULTS OF OPERATIONS 

For the years ended December 31. 
$ in millions 2000 1999 1998 

Revenues 
Utility service revenues-

Electric $1,110.1 $1,058.3 $1,073.0 
Gas (Note 3) 183.8 215.0 211.2 

Total utility service revenues 1,293.9 1.273.3 1.284.2 

Expenses 
Fuel and purchased power 286.1 263.2 257.0 
Gas purchased for resale (Note 3) 116.9 129.9 127.9 
Operation and maintenance 191.1 203.9 244.3 
Depreciation and amortization (Note 1) 130.3 134.0 125.5 
Amortization of regulatory assets, net (Note 4) 16.3 24.*9 33.4 
General taxes 128.4 136.4 136.2 

Total expenses 869.1 892.3 924.3 

Operating Income 424.8 381.0 359.9 

Investment income 10.5 21.8 11.2 
Interest expense (72.7) (81.5) (87.2) 

Other income (deductions) (Note 3) 160.2 (7.7) (1.4) 

Income Before Income Taxes and Extraordinary Item.. 522.8 313.6 282.5 

Income Taxes (Notes 1 and 5) 182.6 121.1 113.0 

Income Before Extraordinary Item 340.2 192.5 169.5 

Extraordinary Item. Net of Tax 41.4 ^_ -_ 

Net Income 298.8 192.5 169.5 

Preferred Dividends (Note 7) 0.9 0.9 0.9 

Earnings on Common Stock $ 297.9 $ 191.6 $ 168.6 

See Notes to Consolidated Financial Statements. 
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The Dayton Power and Light Company 

CONSOLIDATED STATEMENT OF CASH FLOWS 

000298 

$ in millions 
For the years ended December 31. 

2000 1999 1998 

Operating Activities 
Cash received from utility customers $1,297.3 
Other operating cash receipts 22.7 
Cash paid for: 

Fuel and purchased power (269.9) 
Purchased gas (Note 3) (156.5) 
Operation and maintenance labor (81.1) 
Nonlabor operating expenditures (165.9) 
Interest (69.2) 
Income taxes (152.6) 
General taxes (139.3) 

NE;t cash provided by operating activities 
(Note 13) 285.5 

Investing Activities 
Ccjpita! expenditures (109.9) 
Purchases of available-for-sale financial assets 
Sales of available-for-sale financial assets 
P-oceeds of sale of natural gas retail distribution 

operations (Note 3) 468.2 

Net cash provided by (used for) investing activities. 358.3 

Financing Activities 
Dividends paid on common stock (606.4) 
Issuance (retirement) of short-term debt (123.0) 
Parent company capital contribution 
Retirement of long-term debt (0.4) 

Dividends paid on preferred stock (0.9) 

Net cash used for financing activities (730.7) 

Cash and temporary cash investments-

Net change (86.9) 
Balance at beginning of period 95.5 
Balance at end of period $ 8.6 

$1,280.1 
30.0 

(263.8) 
(135.9) 

(72.8) 
(113.8) 

(79.2) 
(106.6) 
(136.7) 

401.3 

(80.3) 
(276.9) 

61.1 

(296.1) 

(130.3) 
112.2 
245.0 

(237.6) 
(0.9) 

(11.6) 

93.6 
1.9 

$ 95.5 

$1,258.0 
15.0 

(266.5) 
(138.6) 
(84.0) 

(143.3) 
(86.0) 

(132.3) 
(131.1) 

291.2 

(106.4) 
(147.7) 

43.9 

(210.2) 

(238.8) 
100.2 
49.0 
(0.4) 
(0.9) 

(90.9) 

(9.9) 
11.8 

$ 1.9 

See Î Jotes to Consolidated Financial Statements. 
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L* U U <: y y j j ^g Dayton Power and Light Company 

CONSOLIDATED BALANCE SHEET 

At December 31. 
$ in millions 2000 1999 

Assets 

Property 
Electric property $3,522.6 $3,440.7 
Gas property (Note 3) -_ 332.9 

Total property 3,522.6 3,773.6 

Accumulated depreciation and amortization (1,560.4) (1,602.6) 

Net property 1,962.2 2,171.0 

Current Assets 
Cash and temporary c^sh investments 8.6 95.5 
Accounts receivable, less provision for uncollectible 

accounts of $6.8 and $4.3 respectively 189.7 206.6 
Inventories, at average cost 45.7 92.9 
Prepaid taxes 65.4 94.6 
Other 35.5 66.9 

Total current assets 344.9 556.5 

Other Assets 
Deferred compensation plan (Note 12) 171.8 116.6 
Income taxes recoverable through future 

revenues (Notes 1 and 4) 
Other regulatory assets (Note 4) 
Other assets 

Total other assets 

Total Assets 

See Notes to Consolidated Financial Statements. 

19.8 
146.4 

76.4 

414.4 

$2,721.5 

168.5 
53.3 
87.6 

426.0 

$3,153.5 
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The Dayton Power and Light Company 

CONSOLIDATED BALANCE SHEET 
(confinued) 

C00300 

At December 31, 
$ in r-iillions 2000 1999 

Capii:alization and Liabilities 

CapHcalization 
Common shareholder's equity 

Common stock $ 
Other paid-in capital 
Accumulated other comprehensive income 
Eamings reinvested in the business 

Total common shareholder's equity 

Preferred stock (Note 7) 

Long-term debt (Note 8) 

Total capitalization 

Current Liabilities 
Short-term debt (Note 9) 
Accounts payable 
Accnjed taxes 
Accrued interest 
Othe-

Total current liabilities 

Deferred Credits And Other 
Deferred taxes (Note 5) 
Unanortized investment tax credit 
Deferred compensation 
Other 

Total deferred credits and other 

Total Capitalization and Liabilities 

0.4 
769.8 

37.3 
205.4 

1.012.9 

22.9 
666.5 

1,702.3 

. 

103.9 
220.0 

19.1 
14.3 

357.3 

429.9 
60.2 

113.6 
58.2 

661.9 

12.721.5 

$ 0.4 
769.7 

13.6 
513.9 

1,297.6 

22.9 
661.2 

1,981.7 

123.1 
126.2 
164.2 

19.7 
60.9 

494.1 

453.9 
66.3 
97.2 
60.3 

677.7 

$3,153.5 

See 'Jotes to Consolidated Financial Statements. 
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The Dayton Power and Light Company 

CONSOLIDATED STATEMENT OF SHAREHOLDER'S EQUITY 

Accumulated 
Common Stock (a) Other 

Outstanding Other Paid-in Comprehensive 
$ in millions Shares Amount Capital Income 

1998: 
Beginning balance 41,172,173 $0.4 $739.1 $20.3 
Comprehensive income: 

Net income 
Unrealized gains, net of 

reclassification adjustments, 
aftertax (b) 13.3 

Total comprehensive income 
Common stock dividends 
Prefened stock dividends 
Parent company capital 

contribution 49.0 
Other OJ 

Ending balance 41,172,173 $0.4 $788.2 $33.6 

1999: 
Comprehensive income: 

Net income 
Unrealized gains, net of 

reclassification adjustments, 
after tax (b) 4.1 

Total comprehensive income 
Common stoc^ dividends 
Dividend-in-kind (c) (Note 1) (24.1) 
Divldend-in-kind (Note 1) (263.6) 
Preferred stock dividends 
Parent company capital 

contribution 245.0 
Other g j 

Ending balance 41,172,173 $0.4 $769.7 $13.6 

2000: 
Comprehensive income: 

Net income 
Unrealized gains, net of 

reclassification adjustments, 
aftertax (b) 23.7 

Total comprehensive income 
Common stock dividends 
Prefen-ed stock dividends 
Other OJ 

Ending balance 41,172.173 $0.4 $769.8 $37.3 

(a) 50,000,000 shares authorized. 
(b) Net of taxes of $7.2, $2.2 and $12.8 million in 1998,1999, and 2000, respectively. 
(c) Net of taxes of $13.1 million in 1999. 

See Notes to Consolidated Financial Statements. 

Eamings 
Reinvested 

in the 
Business Total 

$521.0 $1,280.8 

169.5 

(238.8) 
(0.9) 

(606.4) 
(0.9) 

182.8 
(238.8) 

(0.9) 

49.0 
0.1 

$450.8 $1,273.0 

192.5 

29.7) 

1.4 
(0.9) 

(0.2) 

196.6 
(129.7) 

(24.1) 
(262.2) 

(0.9) 

245.0 
(0.1) 

$513.9 $1,297.6 

298.8 

322.5 
(606.4) 

(0.9) 
0.1 

$205.4 $1,012.9 
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The Dayton Power and Light Company 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

1. Summary of Significant Accounting Policies 

The !)a:/ton Power and Light Company ("the Company") is a wholly-owned subsidiary 
of Df-'L Inc. ("DPL"). The accounts of the Company and its wholly-owned subsidiaries 
are included in the accompanying consolidated financial statements. In 1999, the 
Company transferred its ownership interests in the assets and liabilities of MacGregor 
Park, Inc. and DP&L Community Urban Redevelopment Corporation to DPL and 
transferred its ownership interests in the assets and liabilities of MVE, Inc. to Plaza 
Building Inc., which is another wholly-owned subsidiary of DPL, via dividends-in-kind 
and iEi repayment of inter-company debt. Total assets and liabilifies transferred were 
$47C.1 million and $19.0 million, respectively. 

These statements are presented in accordance with accounfing principles generally 
accepted in the United States, which require management to make estimates and 
assumptions related to future events. Reclassifications have been made in certain 
prior years' amounts to conform to the current reporting presentafion. The 
consolidated financial statements principally reflect the results of operafions and 
financial condition of the Company. DPL and its other wholly-owned subsidiaries 
provide certain administrative services to the Company. These costs were $6.1 
million in 2000, $12.5 million in 1999, and $20.1 million in 1998. The primary service 
provided by the subsidiaries is insurance. The cost of service is either specifically 
identified with the Company or allocated based upon the relationships of payroll, 
revenue and/or property. Management considers the cost of service as reasonable 
and what would have been incurred on a stand-alone basis. 

Revenues and Fuel 

Revenues include amounts charged to customers through fuel and gas recovery 
clauses, which were adjusted periodically for changes in such costs. Related costs 
that were recoverable or refundable in future periods are deferred along with the 
related income tax effects. As of Febnjary 2000, the Company's Electric Fuel 
Component ("EFC") was fixed at 1.300 per kilowatt-hour through the end of the year 
and the deferral of over/under-recovered fuel costs was no longer permitted. All 
remaining deferred fuel balances were amortized to expense in 2000. All gas deferred 
amounts were included in the sale of the natural gas retail distribufion operafions (see 
Note 3). Beginning January 1, 2001, the EFC rate of 1.300 became part of the base 
gencjrafion rate. Also included in revenues are amounts charged to customers 
through a surcharge for recovery of arrearages from certain eligible low-income 
households. 

The Company records revenue for services provided but not yet billed to more closely 
match revenues with expenses. Accounts receivable on the Consolidated Balance 
Sheet includes unbilled revenue of $53.5 million in 2000 and $76.2 million in 1999. 
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000303 
Property, Maintenance and Depreciation 

Property is shown at its original cost. Cost includes direct labor and material and 
allocable overhead costs. 

For the majority of the depreciable property, when a unit of property is refired, the 
original cost of that property plus the cost of removal less any salvage value is 
charged to accumulated depreciation. 

Depreciafion expense is calculated using the straight-line method, which depreciates 
the cost of property over its estimated useful life, at an average rate of 3.5%. 

The Company leases office equipment and office space under operafing leases with 
varying terms. Future rental payments under these operafing leases at December 31, 
2000 are not material. 

Repairs and Maintenance 

Costs associated with all planned major work and maintenance activities, primarily 
power plant outages, are recognized at the fime the work is performed. These costs 
are either capitalized or expensed based on Company defined criteria. Outage costs 
include labor, materials and supplies and outside services required to maintain the 
Company's equipment and facilities. 

Income Taxes 

Deferred income taxes are provided for all temporary differences between the financial 
statement basis and the tax basis of assets and liabilities using the enacted tax rate. 
For rate-regulated business units, additional deferred income taxes and offsetting 
regulatory assets or liabilities are recorded to recognize that the income taxes will be 
recoverable/refundable through future revenues. Investment tax credits, previously 
deferred, are being amortized over the lives of the related properties. 

Consolidated Statement of Cash Flows 

The temporary cash investments consist of liquid investments with an original maturity 
of three months or less. 
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2. Ftecent Accounting Standard 

On January 1, 2001, the Company adopted the provisions of the Financial Accounfing 
Stan:lard Board's ("FASB") Statement No. 133, "Accounting for Derivative Instruments 
and Hedging Acfivifies," as amended ("SFAS No. 133"). The impact of adopfing SFAS 
No. '33 was not material to the Company's financial posifion or results of operations. 
The "ASB's Derivative Implementation Group is currently evaluating the application of 
SFA.':> No. 133 to certain electricity contracts. On January 1, 2001, the Company was 
partv to such contracts of which the fair value on that date was not material. 
Conclusions ultimately reached by the FASB could, however, result in future earnings 
volatility which may be material. 

3. Sale of the Gas Business 

In October 2000, the Company completed the sale of its natural gas retail distribution 
assets and certain liabilifies for $468 million in cash. The transaction was valued 
pursuant to an amns-length negotiation and resulted in a pre-tax gain of $183 million 
($121 million net of taxes), which is reflected in "Other income (deductions)" on the 
Consolidated Statement of Results of Operations. Proceeds from the sale were used to 
finance the regional merchant generafion expansion and reduce outstanding short-term 
debt 

4. Regulatory Matters 

The Company applies the provisions of the FASB Statement No. 71, "Accounfing for 
the Effects of Certain Types of Regulation" to its regulated operafions. This accounting 
standard provides for the deferral of costs authorized for future recovery by regulators. 
Baseid on exisfing regulatory authorizafion, regulatory assets on the Consolidated 
Balance Sheet include: 

At December 31, 
$ in million 2000 1999 

Income taxes recoverable through future 
revenues (b) $ 19.8 $168.5 

Regulatory transition costs (a) 144.8 
Othercosts (b) 1.6 53.3 
Total $166.2 $221.8 

(a) During 1999, legislafion was enacted in Ohio, which restructures the state's 
electric ufility industry ("the Legislation"). Beginning in 2001, electric generation, 
aggregation, power marketing and power brokerage services applied to Ohio retail 
cust:)mers are not subject to regulafion by the Public Ufilifies Commission of Ohio 
("PLiCO"). As required by the Legislation, the Company filed its transifion plan ("the 
Plar") at the PUCO in 1999, which included an application for the Company to receive 
transition revenues to recover regulatory assets and other potenfially stranded costs. 
Final PUCO approval of the Plan was received in September 2000. 
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The Plan, which began in January 2001, provides for a three-year transition period ("the 
transition period") ending December 31, 2003, at which time the Company's generafion 
business unit will be fully merchant. As a result of the PUCO final approval of the 
transition plan and tariff schedules, the applicafion of SFAS No. 71 was disconfinued for 
generation-related assets. Transmission and distribution services, which continue to be 
regulated based on PUCO-approved cost based rates, confinue to apply SFAS No. 71. 
The Plan, as approved, provides for the recovery of a portion of the Company's 
transition costs, including generation-related regulatory assets, during the transifion 
period. Based on the Company's assessment of recoveries of regulatory assets during 
the transifion period, a $63.7 million before tax benefits ($41.4 million net of taxes) 
reduction of generation-related regulatory assets was recorded in the third quarter of 
2000 as an extraordinary item in accordance with FASB Statement of Accounting 
Standards No. 101, "Regulated Enterprises-Accounfing for the Disconfinuafion of 
Application of FASB Statement No. 71" and other generafion-related regulatory assets 
were reclassified to the "Regulatory transition costs" asset. 

(b) Certain deferred costs remain authorized for recovery by regulators. These 
relate primarily to the Company's electric transmission and distribufion operafions and 
are being amortized over the recovery period of the assets involved. 

5. Income Taxes 
For the years ended 

December 31, 
$ in millions 2000 1999 1998 

Computation of Tax Expense 

Federal income tax (a) $183.0 $109.7 $98.9 

Increases (decreases) in tax from ~ 
Regulatory assets 
Depreciation 6.5 
Investment tax credit amortized (6.1) 
Other, net (0.8) 

4.4 
13.1 
(3.0) 
(3.1) 

4.0 
12.5 
(3.0) 
0.6 

Total tax expense $182.6 $121.1 $113.0 

Components of Tax Expense 

Taxes currently payable $243.0 $107.2 $129.2 
Deferred taxes-

Regulatory assets 
Liberalized depreciation and amortizafion 
Fuel and gas costs 
Other 

Deferred investment tax credit, net 

Total tax expense.. 
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(13.3) 
(29.3) 
(7.1) 
(4.6) 
(6.1) 

$182.6 

(5.8) 
5.8 
9.2 
7.7 

(3.0) 

$121.1 

(8.3) 
5.9 

(5.8) 
(5.0) 
(3.0) 

$113.0 



(a) Tfie statutory rate of 35% was applied to pre-tax income. 0 0 0 3 0 6 

Components of Deferred Tax Assets and Liabilities 

At December 31, 
_$jn millions 2000 1999 

Non-Current Liabilities 

Depreciation/property basis $(403.8) $(428.0) 
Income taxes recoverable (17.3) (59.0) 
Regulatory assets (50.6) (16.3) 
Investment tax credit 21.1 23.2 
Other 20.7 26.2 

Net non-current liability $(429.9) $(453.9) 

Net Current Asset (Liability) $ 11.1 $ (9.9) 

6. Pensions and Postretirement Benefits 

Pensions 

Substantially all Company employees participate in pension plans paid for by the 
Company. Employee benefits are based on their years of service, age, compensation 
and year of retirement. The plans are funded in amounts actuarially determined to 
provide for these benefits. 

The following tables set forth the plans' obligations, assets and amounts recorded in 
Other assets on the Consolidated Balance Sheet at December 31: 

$ in millions 2000 1999 

Change in Projected Benefit Obligation 
Benefit obligation, January 1 $ 272.8 $ 269.2 
Service cost 5.1 5.9 
Interest cost 18.9 16.2 
Amendments 21.1 
Curtailment (a) (3.1) 
Actuarial (gain) loss (26.6) (3.8) 
Benefits paid (14.5) (14.7) 
Benefit obligation, December 31 273.7 272.8 
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$ in millions 2000 1999 

Change In Plan Assets 
Fair value of plan assets, January 1 
Actual return on plan assets 
Benefits paid 
Fair value of plan assets, December 31 

Plan assets in excess of projected benefit 
obligation 

Actuarial gain 
Unamortized prior service cost 
Unamortized transition obligation 
Net pension assets $ 65.0 

421.3 
(45.5) 
(14.5) 
361.3 

87.6 
(45.8) 
23.2 

• 

358.9 
77.0 

(14.6) 
421.3 

148.5 
(101.8) 

9.8 
(2.8) 

$ 53.7 

(a) The curtailment was recognized as a result of the completion of the sale of the 
natural gas retail distribution assets and certain liabilities in October 2000 (see 
Note 3). 

Assumpfions used in determining the projected benefit obligafion were as follows: 

2000 
Discount rate for obligations 7.25 % 
Expected return on plan assets 9.00 % 
Average salary increases 5.00 % 

1999 
6.25% 
7.50% 
5.00% 

1998 
6.25% 
7.50% 
5.00% 

The following table sets forth the components of pension expense (portions of which 
were capitalized): 

$ in millions 2000 1999 1998 

Expense for Year 
Service cost $ 
Interest cost 
Expected return on plan assets 
Amortization of unrecognized: 

Actuarial (gain) loss 
Prior service cost 
Transifion obligation 

Net pension cost 
Curtailment (a) 
Net pension cost after curtailment... 

5.1 
18.9 

(33.9) 

(5.0) 
4.2 

(2.8) 
(13.5) 

$ 5.9 
16.2 

(25.3) 

(0.5) 
2.1 

i4,3] 
(5.9) 

$ 5.9 
15.9 

(23.3) 

1.2 
2.1 

(4.2) 
(2.4) 

2.1 
$(11.4) $ _(5^) $ (2.4) 

(a) The curtailment was recognized as a result of the completion of the sale of the 
natural gas retail distribution assets and certain liabilities in October 2000 (see 
Note 3). 
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Postretirement Benefits ""' 'JS 

Qualified employees who refired prior to 1987 and their dependents are eligible for 
health care and life insurance benefits. The Company has funded the union-eligible 
health benefit using a Voluntary Employee Beneficiary Association Tmst. 

The following tables set forth the accumulated postretirement benefit obligation 
("APiJO"), assets and funded status amounts recorded in Other Deferred Credits on the 
Consolidated Balance Sheet at December 31: 

$_injinill ions 2000 1999 

Change in APBO 
BencJfit obligation, January 1 $ 32.4 $ 32.9 
lnter:)st cost 2.2 2.0 
Curtailment (a) (0.1) 
Actuarial (gain) loss (1.0) 0.2 
Benefits paid (2.7) (2.7) 
Benefit obligation, December 31 30.8 32.4 

Change in Plan Assets 
Fair value of plan assets, January 1 10.9 12.4 
Actual return on plan assets 1.0 (0.3) 
Company contributions 1.7 1.4 
Benefits paid (2.7) (2.6) 
Fair ^̂ alue of plan assets, December 31 10.9 10.9 

APBO in excess of plan assets 19.9 21.5 
Unamortized transition obligation (6.9) (10.0) 
Actuarial gain 21.8 22.7 
Accrued postrefirement benefit liability $ 34.8 $34.2 

(a) The curtailment was recognized as a result of the completion of the sale of the 
natural gas retail distribution assets and certain liabilities in October 2000 (see 
Note 3f. 

Assumptions used in determining the projected benefit obligafion were as follows: 

2000 1999 1998 
Discount rate for obligations 7.25% 6.25% 6.25% 
Expected return on plan assets.. 7.00% 5.70% 5.70% 

The assumed health care cost trend rate used in measuring the accumulated 
postrefirement benefit obligafion was 7.5% and 8.0% for 2000 and 1999, 
respectively, and decreases to 5.0% by 2005. A one percentage point change in the 
assumed health care trend rate would affect the service and interest cost by $0.1 
million. A one percentage point increase in the assumed health care trend rate 
would increase the postrefirement benefit obligation by $2.0 million; and a one 
percentage point decrease would decrease the benefit obligation by $1.6 million. 
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The following table sets forth the components of postretirement benefit expense: 

$ in millions 2000 1999 1998 

Expense for Year 
Interest cost $ 2.2 $ 2.0 $ 2.0 
Expected return on plan assets (0.7) (0.7) (1.0) 
Amortization of unrecognized: 
Actuarial (gain) loss (2.2) (2.4) (2.2) 
Transition obligation _2^ 3.0 3.0 

Postrefirement benefit cost 2.2 1.9 1.8 
Curtailment (a) ^ / [ ^ ^ 
Postrefirement benefit cost after curtailment... $ ^ ^ $ 1.9 $ 1.8 

(a) The curtailment was recognized as a result of the completion of the sale of the 
natural gas retail distribution assets and certain liabilities in October 2000 (see 
Note 3). 

7. Preferred Stock 

$25 par value, 4,000,000 shares authorized, no shares outstanding; and $100 par 
value, 4,000,000 shares authorized, 228,508 shares without mandatory redempfion 
provisions outstanding. 

Series 

A 
B 
C 

Total 

Rate 

3.75% 
3.75% 
3.90% 

Current 
Redemption 

Price 

$102.50 
$103.00 
$101.00 

Current 
Shares 

Outstanding 

93,280 
69,398 
65,830 

228,508 

Par Value 
At December 31, 2000 and 1999 

($ in millions) 

$9.3 
7.0 
6.6 

$22.9 

The shares may be redeemed at the option of the Company at the per share prices 
indicated, plus cumulative accrued dividends. 
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Long-term Debt 000310 

At December 31, 
$_iriij;riillion£ 2000 1999 

First mortgage bonds maturing: 
2024-2026 8.01% (a) $446.0 $446.0 
P.:)llution control series maturing through 2027 6.43% (a).. 106.0 106.4 

552.0 552.4 

Guarantee of Air Quality Development Obligations 
6.10% Series Due 2030 110.0 110.0 

Obligation for capital lease 4.9 
Unamortized debt discount and premium (net) (0.4) (1.2) 

Total $666.5 $661.2 

(a) Weighted average interest rate for 2000 and 1999. 

The amounts of maturities and mandatory redemptions for first mortgage bonds, notes, 
and the capital lease are $1.0 million per year in 2001 through 2005. Substanfially all 
property of the Company is subject to the mortgage lien securing the first mortgage 
bonds. 

9. Notes Payable and Compensating Balances 

DPL and its subsidiaries have up to $300 million available through revolving credit 
agreements with a consortium of banks. A $200 million agreement expires in 2001 
and the other, for up to $100 million, also expires in 2001. Facility fees are 
approximately $500,000 per year. The primary purpose of the revolving credit 
facilities is to provide back-up liquidity for the commercial paper program. At 
December 31, 2000 and 1999, DPL had no outstanding borrowings under these 
credit agreements. 

The Company also has $75.0 million available in short-term informal lines of credit. 
The commitment fees are immaterial. Borrowings at December 31, 2000 and 1999 
were zero. 

The Company had no outstanding commercial paper balances at year-end 2000 and 
$122,1 million in commercial paper outstanding at a weighted average interest rate 
of 5.!;)% at December 31,1999. 
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10. Employee Stock Plans ^ ^ ^ v̂  « i 

In 2000, DPL's Board of Directors adopted and its shareholders approved the DPL Inc. 
Stock Opfion Plan, which serves as the primary long-term incentive program for 
Company executives and directors. On February 1, 2000, options were granted at an 
exercise price of $21.00, which was above the market price of $19.06 per share on that 
date. The exercise price of opfions granted after that date approximated the market 
price of the stock on the date of grant. Opfions granted represent three-year awards, 
vest five years from the grant date, and expire ten years from the grant date. At 
December 31, 2000, there were 390,000 options available for grant. 

Summarized stock option activity was as follows: 

2000 
Options granted at beginning of year 
Granted 7,610,000 
Exercised 
Expired 
Outstanding at year-end 7,610,000 
Exercisable at year-end -
Weighted average option prices per 
share: 

At beginning of year $ 
Granted 22.10 
Exercised 
Expired 
Outstanding at year-end 22.10 
Exercisable at year-end $ 

The weighted-average fair value of options granted was $3.65 per share in 2000. The 
fair values of opfions were estimated as of the date of grant using a Black-Scholes 
option pricing model. The weighted averages for the assumptions used in determining 
the fair values of options granted in 2000 were as follows: expected lives of 5.1 years, 
expected volatility of 18.5%, a dividend yield of 3.5%, and a risk-free interest rate of 
6.8%. 

The Company has elected to follow Accounfing Principles Board Opinion No. 25, 
"Accounting for Stock Issued to Employees" ("APB 25") and related interpretations in 
accounfing for its employee stock options. Under APB 25, compensafion expense of 
$2.3 million was recorded for grants issued prior to the measurement date for 
accounfing purposes. If the Company had used a fair-value method of accounfing for 
stock-base compensafion cost, reported earnings on common stock for 2000 would 
have been $296.4 million. 
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The lollowing table reflects information about stock options outstanding at December 
31,2000: 

Rnnge of Exercise 
Prices 

Number 
Outstanding 

Options Outstanding 
Weighted-
Average 

Contractual 
Life 

(in years) 

Weighted-
Average 
Exercise 

Price 

Options Exercisable 

Weighted-
Averages 

Number Exercise 
Exercisable Price 

$21.C0-$29.63 7,610,000 9.2 $22.10 

11. Ownership of Facilities 

The (!/Ompany and other Ohio utilities have undivided ownership interests in seven 
elect'ic generafing facilifies and numerous transmission facilities. Certain expenses, 
primarily fuel costs for the generafing units, are allocable to the owners based on their 
enerciy usage. The remaining expenses, as well as investments in fuel inventory, plant 
materials and operating supplies, and capital addifions, are allocated to the owners in 
accordance with their respective ownership interests. As of December 31, 2000, the 
Comoany had $47 million of construcfion in progress at such facilities. The Company's 
shar(2 of the operafing cost of such facilifies is included in the Consolidated Statement 
of Results of Operations, and its share of the investment in the facilifies is included in 
the Consolidated Balance Sheet. 

The following table presents the Company's undivided ownership interest in such 
facilities at December 31, 2000: 

Company Share 

Ownership 
(%) 

50.0 
16.5 
31.0 
67.0 
36.0 
35.0 
28.1 

Production 
Capacity 

(MW) 

210 
129 
186 
418 
360 
823 
365 

Company 
Investment 
Gross Plant 
in Service 

($ in millions) 

56 
31 

152 
381 
125 
256 
993 
70 

Production Units: 
Beckjord Unit 6 
Conesville Unit 4 
East Bend Station 
Killen Station 
Miami Fort Units 7 & 8 
Stuart. Station 
Zimrner Station 

Tran-mission (at varying percentages). 
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12. Fair Value of Financial Instruments 

At December 31, 
2000 1999 

Gross Unrealized Gross Unrealized 
Fair Fair 

$ In millions Value Gains Losses Cost Value Gains Losses 

Assets 
Available-for-sale equity securities... $ 122.9 $58.2 $ - $ 64.7 $ 62.4 $20.7 

Held-to-maturlty securities: 
Debt securities (a; $ 50.2 0.8 - $ 49.4 $45.8 - $(1.1) 
Temporary cash investments 11.0 -_ - 11.0 82.0 - -

Total $ 61.2 $ 0.8 $ - $ 60.4 $127.8 - $(1.1) 

Liabilities (b) 
Debt $661.8 $662.4 $774.4 

{a) Maturities range from 1999 to 2010. 
(b) Includes current maturities. 

Gross realized gains (losses) were $0.1 and $(0.5) million in 2000, $12.4 and $(1.0) million in 
1999, and $6.3 million and no losses in 1998, respectively. 

Cost 

$ 41.7 

$ 46.9 
82.0 

$128.9 

$784.7 

13. Reconcil iat ion of Net Income to Net Cash Provided by Operating Act ivi t ies 

For the years ended December 31, 
$ in millions 2000 1999 1998 

Net income $298.8 
Adjustments: 

Depreciation and amortization 130.3 
Noncash extraordinary item, net of tax 41.4 
Gain on sale of natural gas retail distribution 

operations (182.5) 
Deferred income taxes (60.5) 
Other deferred credits 22.5 
Amortization of regulatory assets, net 16.3 
Operafing expense provisions 26.9 
Accounts receivable (5.4) 
Accounts payable (36.7) 
Accrued taxes payable 63.5 
Inventory (5.8) 
Other (23.3) 

Net cash provided by operating activities $285.5 $401.3 $291.2 

$192.5 

134.0 

$169.5 

125.5 

13.9 
3.7 

25.8 
(10.3) 
12.6 
24.8 

3.3 
19.3 

(18.3) 

(16.2) 
15.4 
33.0 
10.0 

(13.5) 
(21.0) 

3.1 
(25.1) 
10.5 
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14. Eiusiness Segment Reporting 

The Company sells and distributes electricity to residenfial, commercial, industrial and 
gov€!mmental customers within a 6,000 square mile service territory. The Company 
also sold and distributed natural gas unfil October 31, 2000, at which fime the Company 
com :)leted the sale of its natural gas retail distribufion assets and certain liabilifies (see 
Note 3). 

For |3ur|30ses of the segment disclosure required by the FASB Statement No. 131, 
"Disclosure About Segments of an Enterprise and Related Information," the Company's 
results are classified in two segments, electric and natural gas. 

SEGMENT INFORMATION 2000 1999 1998 

Elect'ic 
Revenue from external customers $1,110.1 
intfjrsKgment revenues 
Deprfidation and amortization 122.9 
Earnings before interest, taxes, and extraordinary 

itfjm 407.7 
Segment assets 2,516.1 
Expenditures - construction additions 117.8 

Natural Gas (a) 
Revenue from external customers 183.8 
IntersEsgment revenues 1.9 
Depreciation and amortization 7.4 
Eamings before interest, taxes, and extraordinary 

item 24.2 
Segment assets 
Expenditures ~ construction additions 7.1 

Total 
Revenue from external customers 1,293.9 
intersegment revenues 1.9 
Depreciation and amortization 130.3 
Operating income before unallocated corporate 

exDenses 431.9 
SegmEsnt assets 2,516.1 
Expenditures ~ constmction additions 124.9 

RECONCILIATION (b) 
Profit or Loss 
Operating income before unallocated corporate 

expenses $ 431.9 $ 379.9 $ 360.1 
Unallcoated corporate expenses (7.1) 1.1 (0.2) 
Investment income 10.5 21.8 11.2 
Other income and deductions 160.2 (7.7) (1.4) 
Interest expense (72.7) (81.5) (87.2) 
Income before income taxes $ 522.8 $ 313.6 $ 282.5 

Assets 
Total segment assets $2,516.1 $2,905.7 $3,024.8 
Unallcoated corporate assets 205.4 247.8 387.6 
Total assets $2,721.5 $3,153.5 $3,412.4 

(a) The Company completed the sale of its natural gas retail distribution assets and certain liabilities in 
October 2000 (see Note 3). 

(b) For categories not reconciled above, segment totals equal consolidated totals. 
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$1,058.3 
2.2 

125.9 

352.7 
2,584.0 

69.9 

215.0 
3.9 
8.1 

27.2 
321.7 

9.6 

1,273.3 
6.1 

134.0 

379.9 
2,905.7 

79.5 

$1,073.0 
2.5 

118.0 

336.2 
2,702.1 

101.1 

211.2 
2.8 
7.5 

23.9 
322.7 

9.7 

1,284.2 
5.3 

125.5 

360.1 
3,024.8 

110.8 
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SELECTED QUARTERLY INFORMATION (Unaudited) 

March 31, June 30, September 30, December 31, 
$ in millions 2000 1999 2000 1999 2000 1999 2000 1999 

Utility service revenues $361.0 $362.9 $293.9 $277.2 $337.2 $319.8 $301.8 $313.4 
Income before income taxes and 

extraordinary item 88.1 116.3 73.5 58.2 104.4 94.3 256.8 44.8 
Income before extraordinary item 88.1 71.8 73,5 36.9 67.0 56.3 111.6 27.5 
Net income 56.1 71.8 47 1 36.9 25.6 56.3 170.0 27.5 
Earnings on common Steele 55.9 71.6 46,9 36.7 25.4 56.1 169.7 27.2 
Cash dividends paid - 55.8 102.5 26.0 87.1 - 416.8 48.5 
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F INANCIAL A N D STATIST ICAL S U M M A R Y (Unaud i t ed ) 

2000 1999 1998 1997 1996 

4,816 
3,539 
4,851 
4,317 

4,725 
3,390 
4,876 
3,876 

4,790 
3,518 
4,655 
4,518 

4,788 
3,408 
4,749 
3,664 

4,924 
3,407 
4,540 
3,443 

17,523 16,867 17,481 16,609 16,314 

For the years ended December 31, 

Utility service revenues (millions) $ 1,293.9 1,273.3 1,284.2 1,254.4 1,258.4 

Earnings on common stock (millions) $ 297.9 191.6 168.6 171.1 163.9 

Cash dividends paid (millions) $ 606.4 130.3 238.8 118.5 138.3 

Electric sales (millions of kWh)—(a) 
Residential , 
Commercial 
Industrial 
Other 

Total 

Gas sales (thousands of MCF)- (b) 
REJSidential 
C:)mrnerctal 
Industrial 
Other 
Transported gas 

Total 

At December 31, 

Total assets (millions) $ 
Long-term debt (millions) $ 

First mortgage bond ratings-
Fitch 
Standards & Poor's Corporation 
Moody's Investors Service 

Number of Preferred Shareholders 471 509 559 625 684 

18,538 
5,838 
2,034 

776 
16,105 

24,450 
7,647 
2,246 
1,182 

20,190 

24,877 
7,433 
1,916 
1,699 

17,788 

29,277 
9,567 
2,520 
2,153 

18,523 

31,087 
9.424 
3,404 
2,829 

16,953 

43,291 55,715 53,713 62,040 63,697 

2,721.5 
666.5 

AA 
BBB+ 

A2 

3,153.5 
661.2 

AA 
AA-
Aa3 

3.412.4 
885.6 

AA 
AA-
Aa3 

3,326.8 
886.0 

AA 
AA-
Aa3 

3,243.2 
926.3 

/\A 
AA-
Aa3 

(a) "Other" electric sales include merchant electric peaking generation capacity sales. 
(b) Tne Company completed the sale of its natural gas retail distribution assets and certain 

liabilities in October 31, 2000. 
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U U 0 3 1 7 Report of Independent Accountants 

To the Board of Directors and Shareholder of The Dayton Power and Light Company 

In our opinion, the consolidated financial statements listed in the index, appearing 
under Item 14(a)(1) on page 53, present fairiy, in all material respects, the financial 
position of The Dayton Power and Light Company at December 31, 2000 and 1999, 
and the results of its operations and cash flows for each of the three years in the period 
ended December 31, 2000, in conformity with accounfing principles generally accepted 
in the United States of America. In addifion, in our opinion, the financial statement 
schedule listed in the index appearing under Item 14(a)(2) on page 53, presents fairly, 
in all material respects, the informafion set forth therein when read in conjunction with 
the related consolidated financial statements. These financial statements and financial 
statement schedule are the responsibility of the Company's management; our 
responsibility is to express an opinion on these financial statements and financial 
statement schedule based on our audits. We conducted our audits of these statements 
in accordance with auditing standards generally accepted in the United States of 
America, which require that we plan and perform the audit to obtain reasonable 
assurance about whether the financial statements are free of material misstatement. 
An audit includes examining, on a test basis, evidence supporting the amounts and 
disclosures in the financial statements, assessing the accounfing principles used and 
significant estimates made by management, and evalijating the overall financial 
statement presentation. We believe that our audits provide a reasonable basis for our 
opinion. 

Is! PricewaterhouseCoopers LLP 

PricewaterhouseCoopers LLP 
Dayton, Ohio 
January 29, 2001 
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Item 9 - Changes in and Disagreements with Accountants on Accounting and 

Financial Disclosure 

None. 

PART III 

Item 10 - Directors and Executive Officers of the Registrant 

Directors of the Registrant 

The Board is presenfiy authorized to consist of eleven directors. These directors are 
also directors of DPL Inc., the holding company of the Company. The directors are to 
be elected this year to serve unfil the Annual Meefing of Shareholders in 2002 or unfil 
their successors are duly elected and qualified. Should any nominee become unable to 
accept nomination or elecfion, the Board will vote for the elecfion of such other person 
as a director as the present directors may recommend in the place of such nominee. 

The following informafion regarding the nominees is based on information furnished by 
them: 

Director 
Since 

"THOMAS J. DANIS, Age 51 1989 
Chairman and Chief Executive Officer, 
The Danis Companies, Dayton, Ohio, construction, 
real estate and environmental services. 
Trustee: Miami Valley Research Park Foundation. 

JAMES F. DICKE, 11, Age 55 1990 
President, Crown Equipment Corporation, New Bremen, Ohio, 
international manufacturer and distributor of electric lift tmcks 
and material handling products. 
Director: Regional Boys and Giris Clubs of America, 
Anderson-Cooke, Inc., Dayton Art Institute, 
Gulf States Paper Co. 
Chairman: Trinity University Board of Tnjstees. 
Secretary: Culver Educational Foundation. 

PETER H. FORSTER, Age 58 1979 
Chairman, DPL Inc. and The Dayton Power and Light 
Company. 
C hairman: Miami Valley Research Foundation. 
Ciireclor: Amcast Industrial Corp. 
Trustee: F. M. Tait Foundation. 

ERNIE GREEN, Age 62 1991 
President and Chief Execufive Officer, Ernie Green 
Industries, Da^^on, Ohio, automotive components 
manufacturer. 
Director: Pitney Bowes Inc., Eaton Corp. 
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Director 
Since 

JANE G. HALEY, Age 70 1978 
President and Chief Execufive Officer, Gosiger, Inc., 
Dayton, Ohio, national importer and distributor of 
machine tools. 
Director: The Ultra-Met Company, Urbana, Ohio, 
ONA America, Dayton, Ohio. 
Trustee: University of Dayton, Chaminade-Julienne 
High School, Dayton, Ohio. 
Member Miami Valley Economic Development Coalifion. 

ALLEN M. HILL, Age 55 1989 
President and Chief Executive Officer, DPL Inc. and 
The Dayton Power and Light Company. 
Director: Fifth Third BanKcorp, Premier Health Partners. 
Trustee: Dayton Business Committee, 
The University of Dayton, Air Force Museum Foundation, 
Alliance Community Schools. 

W AUGUST HILLENBRAND, Age 60 1992 
Director, Hillenbrand Industries, Batesville, Indiana, 
a diversified public holding company with three 
wholly-owned and autonomously operated subsidiaries 
manufacturing caskets, hospital furniture, hospital 
supplies and providing funeral planning services. 
Director: Forecorp, Inc., Forethought Life Insurance 
Company, Hon Industries. 
Tnjstee: Nafional Committee for Quality Health Care, 
Batesville Giri Scouts. 
Trustee Emeritus: Denison University. 

DAVID R. HOLMES, Age 60 1994 
Chairman, The Reynolds and Reynolds Company, 
Dayton, Ohio, informafion management systems. 
Director: NCR Corporation, Dayton, Ohio. 
Advisor: J. L. Kellogg Graduate School of Management, 
Northwestern University. 
Member: Dayton Business Committee, Downtown Dayton 
Partnership. 
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Director 
Since 

BURNELL R. ROBERTS, Age 73 1987 
Retired Chairman of the Board and Chief Executive 
Cfficer, The Mead Corporafion, Dayton, Ohio, 
forest products producer. 
Principal: Pembroke Associates. 
Director: Rayonier, Inc., p4A.com Ltd. 
Trustee: Granum Value Fund. 

GEORGE R. ROBERTS, Age 57 2000 
Partner, Kohlberg Kavis Roberts & Co. L.P. and Managing 
IV ember of KKR & Co. LLC, New York City, investment company. 
Director: Accuride Corporation, Amphenol Corporation, Borden, 
Iric, The Boyds Collection, Ltd., Evenflo Company Inc., 
IDEX Corporation, KinderCare Learning Center, Inc., 
KSL Recreation Group, Inc., Owens-Illinois, Inc., PRIMEDIA, Inc., 
Safeway Inc., Spalding Holdings Corporation. 
Trustee: Claremont McKenna College, Culver Military Academy. 
Member: San Francisco Symphony, San Francisco Ballet, 
Fine Arts Museum. 

SCOTT M. STUAF^T, Age 41 2000 
Member, KKR & Co. LLC, New York City, investment company. 
Director: AEP Industries Inc., Borden, Inc., The Boyds Collection, 
Ltd., KSL Recreation Corp. 
Board Member: The Boys Club of New York, Greenwich Country 
Day School, WNET/Channel 13. 
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EXECUTIVE OFFICERS OF THE REGISTRANT 
(As o fMarch 1,2001) 

Name 

Allen M. Hill 

Stephen F. Koziar, Jr. 

Elizabeth M. McCarthy 

Business Experience, 
Last Five Years 

(Positions with Registrant 
Age Unless Otherwise Indicated) 

55 President and Chief Executive 
Officer 

President and Chief Executive 
Officer, DPL Inc. 

President and Chief Operating 
Officer, DPL Inc. 

56 Group Vice President and 
Secretary, DPL Inc. and 
the Company 

41 Vice President and Chief 
Financial Officer, DPL Inc. 
and the Company 

Vice President and Chief 
Accounting Officer, DPL Inc. 
and the Company 

Partner, PricewaterhouseCoopers 
LLP, New York, NY 

Dates 

4/06/92 - 3/01/01 

1/01/97 - 3/01/01 

9/26/95 - 1/01/97 

1/31/95 

9/26/00 -

4/01/00 

7/01/94 

3/01/01 

3/01/01 

9/26/00 

3/31/00 

Arthur G. Meyer 

Bryce W. Nickel 

H. Ted Santo 

Patricia K. Swanke 

Judy Wyatt 

50 

44 

50 

41 

49 

Vice President, Legal and 
Corporate Affairs 

Director, Corporate Relations 
Treasurer 

Assistant Vice President 

Group Vice President 

Vice President, Operations 
Managing Director 
Operations Director 

Group Vice President, 

11/21/97-

5/14/96 -
6/27/95 -

1/01/94 -

12/08/92-

9/29/99 -
9/08/96 -
7/27/95 -

1/31/95 -

3/01/01 

11/21/97 
5/14/96 

3/01/01 

3/01/01 

3/01/01 
9/29/99 
9/08/96 

3/01/01 
DPL Inc. and the Company 
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Item 11 - Executive Compensation 00322 

COMPENSATION OF DIRECTORS 

Directors of the Company who are not employees receive an annual award of 1,500 
common shares for services as a director. All shares are awarded under the Directors' 
Deferred Stock Compensation Plan and are transferred to a grantor trust (the "Master 
Trust") maintained by DPL Inc. to secure its obligations under various directors' and 
officers' defen-ed and incentive compensation plans. The annual share award replaced 
cash director fees effective July 1, 2000. Previously, directors received $12,000 
annually plus meefing attendance and committee fees. 

Non-employee directors are eligible to receive grants of stock opfions under the DPL 
Inc. J-itock Option Plan. Each non-employee director, except Mr. Forster, was granted 
an option to purchase 50,000 shares on Febmary 1, 2000 at an exercise price of 
$21.00 per share, which was above the market price of $19.06 per share on that date. 
These options represent a three-year block grant, are currenfiy exercisable and expire 
on February/1,2010. 

DPL Inc. maintains a Deferred Compensation Plan for non-employee directors in which 
payment of directors' fees may be deferred. Under the standard deferred income 
program directors are entified to receive a lump sum payment or payments in 
installments over a period up to 20 years. Effective January 31, 2000, the 
supplementary deferred income program was terminated for current directors and the 
valu€! of each director's supplementary account transferred to his or her standard 
deferral account. All cun-ent directors have designated their standard deferral account 
be invested in DPL Inc. common share units. Share units are paid in common shares. 

Mr. F orster, who refired as Chief Execufive Officer of DPL Inc. effective December 31, 
1996, entered into a three year agreement with DPL Inc. and the Company pursuant to 
which he serves as Chairman of the Board of DPL Inc. and the Company and provides 
advisor^/ and strategic planning services. The term of the agreement is automatically 
extended each December 31 for an addifional year unless either party gives advance 
notice of nonrenewal. For these services, Mr. Forster receives an annual fee of 
$550,000 (as well as such bonuses, if any, as may be determined by the Compensation 
and Management Review Committee in its discrefion) and is eligible to receive grants of 
stock opfions under the DPL Inc. Stock Option Plan. As Chairman, Mr. Forster is 
responsible for the long-term strategic planning of the Company, the oversight of 
financial assets, and the evaluafion and recommendations relafing to the merger, 
acquisifion and disposition of ufility assets. Mr. Forster participates in an incentive 
program for individuals managing financial assets. 
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EXECUTIVE OFFICER COMPENSATION 

Summary Compensation Table 
000323 

Set forth below is certain information concerning the compensafion of the Chief 
Executive Officer and each of the other four most highly compensated executive 
officers of DPL Inc. and the Company, for the last three fiscal years, for services 
rendered in all capacifies. 

Name and Principal 
Position 

Allen M. Hill 
President and Chief 

Execxitive Officer 

Peter H. Forster (6) 
Chairman 

Judy Wyatt 
Group Vice President 

Stephen F. Koziar, Jr. 
Group Vice President 
and Secretary 

Elizabeth M. McCarthy (7) 
Vice President, Chief 
Financial Officer and 
Chief Accounting Officer 

Year 

2000 
1999 
1998 

2000 
1999 
1998 

2000 
1999 
1998 

2000 
1999 
1998 

2000 

Annual 
Compensation 

Salary 
(S) 

600,000 
550,000 
500,000 

550,000 
500,000 
500.000 

294,000 
280,000 
264,000 

272.000 
259,000 
244,000 

280,000 

Bonus (1) 
($) 

300,000 
462,000 
300,000 

300,000 
250,000 
200,000 

100,000 
180,000 
119,000 

100,000 
166,000 
110,000 

220,000 

Long Term 
Compensation 

Restricted 
Share Units (2) 

(S) 

505,000 ('99-01) 

420,000 ("99-01) 

197,000 ('99-01) 

186,000 ('99-01) 

Securities 
Underiying 
Options (3) 

(#) 

1,350,000 

2,400,000 

525,000 

495,000 

250,000 

LTIP 
Payouts (4) 

($) 

2,180,000 
525,000 
275,000 

3,312,000 
1,130,000 
1,130,000 

500,000 

1,100,000 
350,000 
200,000 

300,000 

All Other 
Compensation (5) 

($) 

1,000 
1.000 
1,000 

61,000 
84,000 
87,000 

1,000 
1.000 
1,000 

1,000 
1,000 
1,000 

1,000 

(1) Amounts in this column represent awards made under the Management Incentive Compensation 
Program ("MICP"). Awards are based on achievement of specific predetermined operating and 
management goals in the year indicated and paid in the year earned or in the following year. 

(2) Amounts shown in this column represent the dollar value of Restricted Share Units ("RSUs") awarded 
to the named executive officer under the Management Stock Incentive Plan ("MSIP") based on the 
closing price of a DPL Inc. common share on the New York Stock Exchange-Consolidated 
Transactions Tape on the date of award. Effective February 1, 2000, the DPL Inc. Stock Option Plan 
replaced the MSIP and no additional awards were made under the MSIP. 

Awards shown for 1998 covered a three-year performance period (1999-2001). Earning of these 
RSUs was dependent on the extent that the DPL Inc. average return on equity ("ROE") and total 
return to shareholders exceeded the Regulatory Research Associates industry median. Depending 
on the performance of DPL Inc., these RSUs could be earned in amounts ranging from 0% to 200% of 
the target award. As a result of replacing the MSIP with the Stock Option Plan, outstanding awards 
under the MSIP were concluded by crediting one-third of the RSUs awarded for plan years '99-01 as 
earned at 150% of the target award. Amounts shown for 1998 reflect this action. These RSUs vest in 
one-third annual increments ending in 2002. RSUs earned under the MSIP are not payable until 
2005. 

For each RSU which is earned and vests, a participant receives the equivalent of one DPL Inc. 
common share plus dividend equivalents from the date of award. All payouts of vested RSUs under 
the MSIP are deferred until retirement and are made in DPL Inc. common shares. 
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(3) Amounts in this column represent a three-year block grant of stock options to the named executive 

urider the DPL Inc. Stock Option Plan in lieu of awards under the MSIP. Each executive was granted 
a number of option shares equal to three times the executive's earned RSUs held in the Master Trust 
u'ider the MSIP. See "Option Grants in Last Fiscal Year." 

(4) Amounts shown for 2000 include the dollar value of a one-time contingent award of RSUs approved 
by' the Compensation Committee in 1999 which could be earned only if the closing price of DPL Inc. 
c:imrnon shares on the NYSE Consolidated Transactions Tape achieved $26 per share between June 
1 :i99 and July 1, 2001. These RSUs were earned in 2000 and settled in cash. 

Amounts in this column for 1998 and 1999 also represent annualized incentives earned by the named 
enecutive officer under a long-term incentive program for individuals managing all financial assets of 
DPL Inc. Incentives were earned based on net cumulative investment performance of such assets 
o.er the four-year period 1996 through 1999. For 2000, incentives were earned based on annual 
p=!rformance and include $100,000 for Mr. Hill, $1,232 million for Mr. Forster, and $100,000 for Mr. 
Koziar. The financial asset portfolio value was $1.3 billion at December 31, 2000, contributed $181 
million to income during the 1997-2000 period and had $165 million in unrealized gains at December 
31,2000. 

(5) Amounts in this column represent employer matching contributions on behalf of each named 
executive under the Company Employee Savings Plan made to the DPL Inc. Employee Stock 
Ownership Plan. 

(6) Annual compensation shown for Mr. Forster for 1998, 1999 and 2000 was paid pursuant to an 
acireement with DPL Inc. and the Company. Long term compensation award opportunities shown for 
1 ;i98 represent the dollar value of restricted shares awarded to Mr. Forster under the Directors' Stock 
Plan which were subject to the same earning and vesting criteria generally applicable to RSUs. All 
0 her compensation shown for 2000 represents directors fees of $26,700 and the dollar value of the 
annual award of 1,500 shares to each non-employee director in lieu of directors fees, and for 1999 
and 1998 represents directors fees of $37,000 and an award of 2,700 shares under the Directors' 
Stock Plan. Participation in the Director compensation program by Mr. Forster was terminated during 
the year 2000. 

(7) Ms. McCarthy joined DPL Inc. in March 2000. Ms. McCarthy has an employment agreement with 
DPL Inc. which provides for annual base salary as determined by the Compensation Committee, 
participation in the MICP, a stock option grant, $100,000 signing bonus subject to forfeiture and 
severance benefits. The agreement is terminable upon 30 days notice. 

Option Grants in Last Fiscal Year 

The following table sets forth information concerning individual grants of stock options 
mad :J to the named executive officers during the fiscal year ended 
December 31, 2000. 

Name 

Allen \ l \ . Hill 

Peter H. For 

Judy V\/yatt.. 

ster... 

St€!phen F. Ko2:iar, Jr 

Eli;:ati3thM. McCarthy.. 

Numt)er of 
Securities 
Underiying 

Options 
Granted (#)(1) 

1,350.000 

2,400,000 

525,000 

495,000 

250,000 

Individual Grants 

% of Total 
Options Granted 
to Employees in 

Fiscal Year 

20.9 

37.2 

8.1 

7.7 

3.9 

Exercise 
Price 

($/Share) 

21.00 

21.00 

21.00 

21.00 

21.00 

Expiration 
Date 

2/1/10 

2/1/10 

2/1/10 

2/1/10 

2/1/10 

Grant Date 
Present Value ($)(2) 

4,239,000 

7,536,000 

1,648,500 

1,554,300 

917,500 
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(1) Options granted pursuant to the DPL Inc. Stock Option Plan on February 1, 2000 at an above market 

exercise price of $21 per share. The closing price on February 1, 2000 was $19 V̂ s per share. These 
options represent a three-year block grant, vest in five cumulative installments of 20% on December 
31, 2000, 2001, 2002, 2003 and 2004, and become exercisable on January 1, 2005. Ms. McCarthy's 
option was granted in March 2000. 

(2) The grant date present value was determined using the Black-Scholes pricing model. Significant 
assumptions used in the model were: expected volatility 18.5%, risk-free rate of return 6.79%, 
dividend yield 3.6% and time of exercise 5.1 years. 

Aggregated Option Exercises in Last Fiscal Year and Fiscal Year-End Option Values 

The following table sets forth information concerning each exercise of stock options 
during fiscal 2000 by each of the named executive officers and the fiscal year-end value 
of unexercised opfions. 

Shares 
Acquired Numt>er of Securities Underiying Value of Unexercised In-the-Money 

on Value Unexercised Options at Fiscal Options at Fiscal 
Exercise Realized Year-End (#) Year-End ($)(1) 

L-* ' ^ Exercisable Unexercisable Exercisable Unexercisable 

Allen M.Hill ~ ~ ~ 1,350,000 ~ 16,456,500 
Peter H. Forster ~ ~ ~ 2,400,000 - 29,256,000 
Judy Wyatt ~ ~ - 525,000 ~ 6,399,750 
Stephen F. Koziar, Jr - - - 495,000 - 6,034,050 
Elizabeth M. McCarthy... ~ ~ ~ 250,000 ~ 3,047,500 

(1) Unexercised options were in-the-money if the fair market value of the underlying shares exceeded the 
exercise price of the option at December 31, 2000. 

Change in Control Agreements 

DPL Inc. has in place agreements with each of Mr. Hill, Mr. Koziar, Ms. Wyatt and Ms. 
McCarthy providing for the payment of benefits upon the consummafion of a change in 
control of DPL Inc. or the Company (generally, defined as the acquisition of 50% or 
more of the vofing securifies (15% or more without board approval) or certain mergers 
or other business combinafions). The agreements require the individuals to remain with 
DPL Inc. throughout the period during which any change of control transaction is 
pending in order to help put in place the best plan for the shareholders. The principal 
benefits under each agreement include payment of the following: (i) 300% of the sum 
of the individual's annual base salary at the rate in effect on the date of the change in 
control plus the average amount paid to the individual under the MICP for the three 
preceding years; (ii) all awarded or earned but unpaid RSUs; and (iii) confinuing 
medical, life, and disability insurance. In addifion, upon terminafion of the individual's 
employment under specified circumstances during the pendency of a change of control, 
the individual is entified to receive the individual's full base salary and accrued benefits 
through the date of termination and the individual's award for the current period under 
the MICP (or for a completed period if no award for that period has yet been 
determined) fixed at an amount equal to his average annual award paid for the 
preceding three years. In the event any payments under these agreements are subject 
to an excise tax under the Internal Revenue Code of 1986, the payments will be 
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adjusted so that the total payments received on an after-tax basis will equal the amount 
the individual would have received without imposition of the excise tax. The 
agretrments are effective for one year but are automatically renewed each year unless 
DPL Inc. or the participant notifies the other one year in advance of its or his or her 
intent not to renew. DPL Inc. is obligated at the time of a change of control to fund its 
obligEitions under the agreements by transferring required payments to the Master 
Trust, Mr. Forster's agreement with DPL Inc. and the Company contains similar 
benefits provisions. 

Pension Plans 

The following table sets forth the estimated total annual benefits payable under the 
Company retirement income plan and the supplemental executive retirement plan to 
execjtive officers at normal retirement date (age 65) based upon years of accredited 
servi::e and final average annual compensation (including base and incentive 
compensation) for the three highest years during the last ten: 

Total Annual Retirement Benefits for 
Final Average 

Annual Eamings 
$ 200,000 

400,000 
600,000 
800,000 

1,000,000 
1,200,000 
1,400,000 

Years of i 
10 Years 
$ 51,500 

108,500 
165,500 
222,500 
279,500 
336,500 
393,500 

Accredited Service at Age 65 
15 Years 
$ 77,500 

163,000 
248,500 
334,000 
419,500 
505,000 
590,500 

20-30 Years 
$103,000 

217,000 
331,000 
445,000 
559,000 
673,000 
787,000 

The years of accredited service for the named executive officers are Mr. Hill ~ 31 yrs.; 
Mr. Koziar ~ 31 yrs.; Ms. Wyatt ~ 21 yrs. and Ms. McCarthy ~ 18 yrs. Benefits are 
computed on a straight-life annuity basis, are subject to deduction for Social Security 
benefits and may be reduced by benefits payable under retirement plans of other 
employers. Mr. Forster ceased to accme benefits under the refirement plans effective 
upon his retirement as an employee of DPL Inc. and the Company. 

Participation in the supplemental plan has been terminated for all execufive officers and 
the benefits enumerated above reduced by 21%. The present value of each 
individual's accrued benefit under the supplemental plan, determined by DPL Inc.'s 
actuary, was transferred to a deferred payment account. 

Item 12 - Security Ownership of Certain Beneficial Owners and Management 

The Company's stock is actually owned by DPL Inc. 

Item 13 - Certain Relationships and Related Transactions 

None. 
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PART IV 

Item 14 - Exhibits, Financial Statement Schedule and Reports on Form 8-K 

(a) Documents filed as part of the Form 10-K 

1. Financial Statements 

See Item 8 - Index to Consolidated Financial Statements on page 22, which page is 
incorporated herein by reference. 

2. Financial Statement Schedule 

For the three years in the period ended December 31, 2000: 

Page No. 

Schedule II - Valuation and qualifying accounts 59 

The informafion required to be submitted in Schedules I, III, IV and V is omitted as not 
applicable or not required under rules of Regulafion S-X. 
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3. Exhibits 

The (:ixhibits filed as a part of this Annual Report on Form 10-K are: 

Incorporated Herein by 
Reference as Filed With 

2(a) Copy of the Agreement of Merger among DPL Inc., Exhibit A to the 1986 
Holding Sub Inc. and the Company dated Proxy Statement 
January 6, 1986 (File No. 1-2385) 

2(b) Copy of Asset Purchase Agreement, dated December 14, Exhibit 2 to Report on 
1999 between The Dayton Power and Light Company, Form 10-Q for the 
Indiana Energy, Inc., and Number-3CHK, Inc quarter ended 

September 30, 2000 
(File No. 1-2385) 

3(a) Regulations and By-Laws of the Company Exhibit 2(e) to 
Registration Statement 
No. 2-68136 to Form 
S-16 

3(b) Copy of Amended Articles of Incorporation of the Exhibit 3(b) to Report 
Company dated January 3, 1991 on Form 10-K for the 

year ended 
December 31, 1991 
(File No. 1-2385) 

4(a) Copy of Composite Indenture dated as of October 1, Exhibit 4(a) to Report 
1935, between the Company and The Bank of New York, on Form 10-K for the 
Trustee with all amendments through the Twenty-Ninth year ended 
Supplemental Indenture December 31, 1985 

(File No. 1-2385) 

4(b) Copy of the Thirtieth Supplemental Indenture dated as of Exhibit 4(h) to 
March 1, 1982, between the Company and The Bank of Registration Statement 
New York, Trustee No. 33-53906 

4(c) Copy of the Thirty-First Supplemental Indenture dated as Exhibit 4(h) to 
of November 1, 1982, between the Company and The Registration Statement 
Bank of New York, Trustee No. 33-56162 

4(d) Copy of the Thirty-Second Supplemental Indenture dated Exhibit 4(1) to 
as of November 1,1982, between the Company and The Registration Statement 
Bank of New York, Trustee No. 33-56162 

4(e) Copy of the Thirty-Third Supplemental Indenture dated as Exhibit 4(e) to Report 
of December 1, 1985, between the Company and The on Form 10-K for the 
EJank of New York, Trustee year ended 

December 31,1985 
(File No. 1-2385) 
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4(f) Copy of the Thirty-Fourth Supplemental Indenture dated Exhibit 4 to Report on 

as of April 1,1986, between the Company and The Bank Form 10-Q for the 
of New York, Trustee quarter ended June 30, 

1986 (File No. 1-2385) 

4(g) Copy of the Thirty-Fifth Supplemental Indenture dated as Exhibit 4(h) to Report 
of December 1, 1986, between the Company and The on Form 10-K for the 
Bank of New York, Trustee year ended 

December 31,1986 
(File No. 1-9052) 

4(h) Copy of the Thirty-Sixth Supplemental Indenture dated as Exhibit 4(1) to 
of August 15,1992, between the Company and The Bank Registration Statement 
of New York, Trustee No. 33-53906 

4(1) Copy of the Thirty-Seventh Supplemental Indenture dated Exhibit 4(j) to 
as of November 15,1992, between the Company and The Registration Statement 
Bank of New York, Trustee No. 33-56162 

4(j) Copy of the Thirty-Eighth Supplemental Indenture dated Exhibit 4(k) to 
as of November 15,1992, between the Company and The Registration Statement 
Bank of New York, Trustee No. 33-56162 

4(k) Copy of the Thirty-Ninth Supplemental Indenture dated as Exhibit 4(k) to 
of January 15,1993, between the Company and The Bank Registration Statement 
of New York, Trustee No. 33-57928 

4(1) Copy of the Fortieth Supplemental Indenture dated as of Exhibit 4(m) to Report 
February 15,1993, between the Company and The Bank on Form 10-K for the 
of New York, Trustee year ended 

December 31, 1992 
(File No. 1-2385) 

4(m) Copy of the Forty-First Supplemental Indenture dated as Exhibit 4(m) to Report 
of February 1, 1999, between the Company and The Bank on Form 10-K for the 
of New York, Trustee year ended 

December 31,1998 
(File No. 1-2385) 

10(a) Copy of Directors' Deferred Stock Compensation Plan Filed herewith as Exhibit 
amended December 31, 2000 10(a) on page 60 

10(b) Copy of Directors' Deferred Compensafion Plan amended Filed herewith as Exhibit 
December 31, 2000 10(b) on page 72 

10(c) Copy of Management Stock Incentive Plan amended Filed herewith as Exhibit 
December 31, 2000 10(c) on page 92 

10(d) Copy of Key Employees Deferred Compensation Plan Filed herewith as Exhibit 
amended December 31, 2000 10(d) on page 106 
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10(e) Form of Change of Control Agreement with Certain Filed herewith as Exhibit 
Executive Officers 10(e) on page 125 

10(f) Copy of Stock Option Plan Filed herewith as Exhibit 
10(f) on page 137 

18 Copy of preferability letter relafing to change Exhibit 18 to Report on 
in accounting for unbilled revenues from Price Form 10-K for the year 
Waterhouse LLP ended December 31, 

1988 (File No. 1-2385) 

21 Copy of List of Subsidiaries of the Company Filed herewith as Exhibit 
21 on page 147 

(b) Reports on Form 8-K 

None. 
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000331 SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the 
Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto 
duly authorized. 

THE DAYTON POWER AND LIGHT COMPANY 

Registrant 

March 30,2001 /s/ Allen M. Hill 
Allen M. Hill 

President and Chief Executive Officer 
(principal executive officer) 
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Pursuant to the requirements of the Securifies Exchange Act of 1934, this report has 
been signed below by the following persons on behalf of the registrant and in the 
capEicifies and on the dates indicated. 

Is/ T. J. Danis 
(T. J. Danis) 

(J. F. Dicke, II) 

Is/ P. H. Forster 
(P. H. Forster) 

,'s/ E. Green 
(E. Green) 

Is/ J. G. Haley 

Director 

Director 

Director and Chairman 

Director 

Director 

March 30, 2001 

March 30, 2001 

March 30, 2001 

March 30, 2001 

March 30, 2001 
(J. G. Haley) 

/s/ A. M. Hill 
(A. M. Hill) 

Director, President and Chief 
Executive Officer 

March 30, 2001 

(W A. Hillenbrand) 

Is! D. R. Holmes 
(D. R. Holmes) 

Isl B. R. Rot)erts 
(B. R. Roberts) 

(G. R. Roberts) 

Director 

Director 

Director 

Director 

Director 

March 30, 2001 

March 30, 2001 

March 30, 2001 

March 30, 2001 

March 30, 2001 
(S. M. Stuart) 

/s/ E. M. McCarthy 
(E. M. McCarthy) 

Vice President and Chief Financial 
Officer (principal financial and 
accounfing officer) 

March 30, 2001 
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The Dayton Power and Light Company 
VALUATION AND QUALIFYING ACCOUNTS 

For the years ended December 31, 2000, 1999, and 1998 

($ in thousands) 

COLUMN A COLUMN B COLUMN C COLUMN D COLUMN E 

Description 

Additions 
Balance at Charged Balance at 

Beginning of to Deductions End of 
Period Income Other (1) Period 

2000: 
Deducted from accounts receivable-

Provision for uncollectible accounts. $ 4,332 $9,115 $ $ 6,600 $ 6,847 

1999: 
Deducted from accounts receivable-

Provision for uncollectible accounts. $ 4,657 $ 5,171 $ - $ 5,496 $ 4,332 

1998: 
Deducted from accounts receivable-

Provisions for uncollectible accounts . $ 4,657 $ 8,182 $ - $ 8,182 $ 4,657 

(1) Amounts written off, net of recoveries of accounts previously written off. 
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UNITED STATES SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

FORM 10-K 

(X) ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE 
SECURITIES EXCHANGE ACT OF 1934 

For the fiscal year ended D e c e m b e r 3 1 , 1 9 9 9 
OR 

( ) TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE 
SECURITIES EXCHANGE ACT OF 1934 

For the transition period from to 

Commission File Number 1-2385 

THE DAYTON POWER AND LIGHT COMPANY 
(Exact name of registrant as specified in its charter) 

OfflO 31-0258470 
(Star.? or other jurisdiction of (I.R.S. Employer Identification No.) 

incorporation or organization) 
Covrthoiise Plaza Southwest, Dayton, Ohio 45402 

[Address of principal executive offices) (Zip Code) 

Registrant's telephone number, including area code: 937-224-6000 

Securities registered pursuant to Section 12(b) of the Act: NONE 

Securities registered pursuant to Section 12(g) of the Act: NONE 

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained 
herein, and will not be contained, to the best of registrant's knowledge, in definitive proxy or information statemcsnts 
incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K. V 

Indii;ate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of 
the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant 
was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. 

YES V NO 

Number of shares of registrant's common stock outstanding as of February 15, 2000, all of which were held by 
DPI Inc , was 41,172,173. 
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PART I 

Item 1 - Business* 

THE COMPANY 

The Dayton Power and Light Connpany (the "Company") is a public utility 
incoiporated under the laws of Ohio in 1911. The Company sells electricity and natural 
gas to residential, commercial and governmental customers in a 6,000 square mile area 
of V\'est Central Ohio. Electricity for the Company's 24 county service area is 
generated at eight power plants and is distributed to 495,000 retail customers. Natural 
gas is provided to 308,000 customers in 16 counties. Principal industries served 
include electrical machinery, automotive and other transportation equipment, non­
electrical machinery, agriculture, paper, and rubber and plastic products. The 
Company's sales reflect the general economic conditions and seasonal weather 
patt'iirns of the area. In 1999, electric revenues decreased 1% due to lower sales to 
othe r public utilities and residential customers. Utility gas revenues and gas purchased 
for rsjsale each increased 2% in 1999 due to higher sales to business customers. 
During 1999, cooling degree days were 13% above the twenty year average and 3% 
below 1998. Heating degree days in 1999 were 8% below the thirty year average and 
12°/c. above 1998. Sales patterns will change in future years as weather and the 
economy fluctuate. The Company employed 2,102 persons as of December 31, 1999, 
of which 1,778 are full-time employees and 324 are part-time employees. 

All of the outstanding shares of common stock of the Company are held by DPL 
Inc. ("DPL"), which became the Company's corporate parent, effective April 21, 1986. 

In 1999, the Company transferred its ownership interests in the assets and 
liabilities of MacGregor Park, Inc. to DPL and transferred its ownership interests in the 
ass(5ts and liabilities of MVE, Inc. to Plaza Building Inc., which is another wholly-owned 
subsidiary of DPL. 

The Company's principal executive and business office is located at Courthouse 
Pla2:a Southwest, Dayton, Ohio 45402 - telephone (937) 224-6000. 

Unless otherwise indicated, the information given in "Item 1 - Business" is current as of 
February 15 2000. No representation is made that there have not been subsequent changes to 
such information. 
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COMPETITION 

The Company competes with privately and municipally owned electric utilities 
and rural electric cooperatives, natural gas suppliers and other alternate fuel suppliers. 
The Company competes on the basis of price and service. 

Like other utilities, the Company from time to time may have electric generating 
capacity available for sale to other utilities. The Company competes with other utilities 
to sell electricity provided by such capacity. The ability of the Company to sell this 
electricity will depend on how the Company's price, terms and conditions compare to 
those of other utilities. In addition, from time to time, the Company makes power 
purchases from other suppliers. 

In an increasingly competitive energy environment, cogenerated power may be 
used by customers to meet their own power needs. Cogeneration is the dual use of a 
form of energy, typically steam, for an industrial process and for the generation of 
electricity. The Public Utilities Regulatory Policies Act of 1978 ("PURPA") provides 
regulations that govern the purchase of excess electric energy from cogeneration and 
small power production facilities that have obtained qualifying status under PURPA. 

The National Energy Policy Act of 1992, which reformed the Public Utilities 
Holding Company Act of 1935, allows the federal government to mandate access by 
others to a utility's electric transmission system and may accelerate competition in the 
supply of electricity. 

The Company provides transmission and wholesale electric service to 
twelve municipal customers which distribute electricity within their corporate limits. In 
addition to these municipal customers, the Company maintains an interconnection 
agreement with one municipality that has the capability to generate a portion of its 
energy requirements. Sales to municipalities represented 1.3% of total electricity sales 
in 1999. 

The municipal agreements provide, among other things, for the sale of firm 
power by the Company to the municipals on specified terms. However, the parties 
disagree in their interpretation of this portion of the agreement and the Company filed 
suit against the eleven municipals on December 28, 1998. The dispute was 
subsequently settled in 1999. In December 1999, the Company filed a second suit 
against the municipals claiming their failure to pay for certain services rendered under 
the contract. The municipals filed a complaint at the Federal Energy Regulatory 
Commission ("FERC") claiming violation of a mediation clause. This dispute is 
expected to be resolved through the FERC process, and is not expected to result in a 
material impact on the Company's financial position. 
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On February 15, 1996, the Public Utilities Commission of Ohio ("PUCO") issued 

guid'rjlines for interruptible service, including services that accommodate the attainment 
and :ielivery of replacement electricity during periods when the utility faces constraints 
on it:E; own resources. The Company's interruptible electric service tariffs were 
approved on May 1, 1997, and tariffs conforming to this order were subsequently filed 
with the PUCO on May 15, 1997. 

On December 24, 1996, the PUCO issued a Finding and Order adopting 
conjunctive electric service ("CES") guidelines and directing utilities to file tariffs 
regarding CES service. CES programs enable customers to aggregate for cost of 
sen/ice, rate design, rate eligibility and billing purposes. On December 30, 1998, the 
PUCO approved the Company's CES tariff, with an effective date of January 4, 1999. 
Implementation of this program is essentially revenue neutral. 

In October 1999, legislation ("the Legislation") became effective in Ohio giving 
electric utility customers a choice of energy providers starting January 1, 2001. Under 
the Legislation, electric generation, aggregation, power marketing and power brokerage 
serv ces supplied to retail customers in Ohio will be deemed competitive and will not be 
subjiEiCt to supervision and regulation by the PUCO. Existing limitations on an electric 
publ c utility's ownership rights of a non-public utility were eliminated. All earnings 
oblications, restrictions or caps imposed on an electric utility in a PUCO order became 
void as of the effective date of the Legislation. 

As required by the Legislation, the Company filed its transition plan at the PUCO 
on December 20, 1999. As part of the transition plan, the Company also filed for the 
opportunity to receive transition revenues. These transition revenues, once determined 
by ttie PUCO, will be recovered through a transition charge during the market 
development period which ends no later than December 31, 2005. Regulatory assets 
that are part of the total allowable amount of transition costs will be separately identified 
as pcjrt of the transition charge, and the PUCO may set the revenue requirements for 
their recovery to end no later than December 31, 2010. A shopping incentive may be 
factored into the setting of the transition charge to induce 20% load switching by 
customer class by December 31, 2003, or halfway through the utility's market 
devfilopment period. 

On April 24, 1996, FERC issued orders requiring all electric utilities that own or 
control transmission facilities to file open-access transmission service tariffs. Open-
accciss transmission tariffs provide third parties with non-discriminatory transmission 
service comparable to what the utility provides itself. In its orders, FEFiC further stated 
that FERC-jurisdictional stranded costs reasonably incurred and costs of complying with 
the rules will be recoverable by electric utilities. Both in 1997 and 1998, the Company 
reached an agreement in principle with staff and intervenors in these tariff cases. 
The Company's revenues from customers will not be materially impacted by the final 
resclution of these cases. 
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FERC issued an Order accepting the Stipulation between the parties in the 

Company's Open Access Transmission Tariff cases on July 30, 1999 and September 
17,1999. The Company was not materially impacted by the Order. FERC issued a 
final rule on December 20, 1999 specifying the minimum characteristics and functions 
for Regional Transmission Organizations ("RTO"). The rule required that all public 
utilities that own, operate or control interstate transmission file a proposal to join a RTO 
by October 15, 2000 or file a description of efforts taken to participate in an RTO, 
reasons for not participating in an RTO, any obstacles to participation in an RTO, and 
any plans for further work towards participation. 

On September 30, 1996, FERC conditionally accepted the Company's market-
based sales tariff which will allow the Company to sell wholesale generation supply at 
prices that reflect current market prices. At the same time, FERC approved the 
application and authorization of DPL Energy Inc., a wholly-owned subsidiary of DPL, to 
sell and broker wholesale electric power and also charge market-based prices for such 
power. 

On July 22, 1998, the PUCO approved the implementation of Minimum Electric 
Service Standards for all of Ohio's investor-owned electric utilities. This Order details 
minimum standards of performance for a variety of service related functions effective 
July 1, 1999. On December 21, 1999, the PUCO issued additional rules proposed by 
the PUCO Staff which are designed to guide the electric utility companies as they 
prepare to enter into deregulation. These rules include certification of providers of 
competitive retail electric services, minimum competitive retail electric service 
standards, monitoring the electric utility market, and establishing procedures for 
alternative dispute resolution. There were also rules issued to amend existing mles for 
noncompetitive electric service and safety standards and electric companies long-term 
forecast reporting. The Company submitted comments on the proposed rules on 
January 31, 2000. 

General deregulation of the natural gas industry has continued to influence 
market competition as the driving force behind natural gas procurement. The evolution 
of an efficient natural gas spot market in combination with open-access interstate 
transportation pipelines has provided the Company, as well as its end-use customers, 
with an array of procurement options. Customers with alternate fuel capability can 
continue to choose between natural gas and their alternate fuel based upon overall 
performance and economics. Therefore, demand for natural gas purchased from the 
Company or purchased elsewhere and transported to the end-use customer by the 
Company could fluctuate based on the economics of each in comparison with changes 
in alternate fuel prices. For the Company, price competition and reliability among both 
natural gas suppliers and interstate pipeline sources are major factors affecting 
procurement decisions. 
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CONSTRUCTION AND FINANCING PROGRAM OF THE COMPANY 

Construction Program 

Construction additions were $80 million, $111 million, and $109 million in 1999, 
199:5 and 1997, respectively. The Company recently completed its Phase One peaking 
genEjration expansion with the addition of three GE combustion turbines representing 
250 MW. The capital program for 2000 consists of construction costs of approximately 
$114 million. 

Construction plans are subject to continuing review and are expected to be revised 
in light of changes in financial and economic conditions, load forecasts, legislative and 
regulatory developments and changing environmental standards, among other factors. 
The Company's ability to complete its capital projects and the reliability of future service 
will ;)e affected by its financial condition, the availability of external funds at reasonable 
cosi and adequate and timely rate recovery. 

See ENVIRONMENTAL CONSIDERATIONS for a description of environmental 
coniol projects and regulatory proceedings which may change the level of future 
construction additions. The potential impact of these events on the Company's 
operations cannot be estimated at this time. 

Financing Program 

At year-end 1999, cash and temporary cash investments were $96 million and 
financial assets were $1 million. Proceeds from temporary cash investments, together 
with internally generated cash and future outside financings, will provide for the funding 
of the construction program, sinking funds and general corporate requirements. 

On February 2, 2000, DPL announced that it had signed a definitive agreement 
with affiliates of Kohlberg Kravis Roberts & Co. ("KKR"), an investment company, under 
which KKR will make a strategic investment of $550 million in DPL. DPL intends to use 
the proceeds from this investment, combined with $425 million of new debt capital, to 
continue its planned generation strategy, retire short-term debt and purchase up to 31.6 
million common shares. The $425 million issuance of 8.25% Senior Notes due 2007 
closed on February 24, 2000, and the $550 million investment by KKR closed on March 
13, 2000. These transactions resulted in an increase in the financial leverage of DPL in 
its capital structure. 

Under the terms of the agreement with KKR, which has been unanimously 
approved by DPL's Board of directors, the investment includes a combination of voting 
preferred and trust preferred securities and warrants to purchase DPL common stock. 
The 31.6 million warrants, with an exercise price of $21, represent approximately 19.9% 
of DPL shares currently outstanding. The voting preferred securities carry voting rights 
for !.ip to 4.9% of DPL's total voting rights. The trust preferred securities have a term of 
30 vears (subject to acceleration to six months after the exercise of warrants) and carry 
a dividend rate of 8.5% payable in cash. 
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On February 4, 2000, DPL initiated an Offer to Purchase for Cash up to 25 
million common shares, or approximately 16% of outstanding shares, at a price of 
$20-$23, via a modified Dutch Auction process. This tender expired on March 3, 2000. 
Under the Offer, approximately 28 million shares, or 18% of outstanding shares, were 
properiy tendered and not withdrawn at prices at or below $23 per share. Therefore, 
the buyback was prorated with a final proration factor of 91.3%. DPL accepted for 
purchase 25 million shares, or 16% of its common stock, at a price of $23 per share. 
DPL currently intends to purchase up to an additional 6.6 million shares after this offer 
is completed. The method, timing and financing of such purchases have not yet been 
decided. 

In December 1997, the Company redeemed a series of first mortgage bonds in 
the principal amount of $40 million with an interest rate of 8.0%. The bonds had been 
scheduled to mature in 2003. Another series of first mortgage bonds in the principal 
amount of $40 million matured in 1997. Sinking fund payments required for the next 
five years are $2 million. 

In April 1999, DPL completed a private placement issuance of $500 million of 
Senior Notes Due 2004, with an interest rate of 6.32%. The proceeds were used to 
redeem the 8.40% Series First Mortgage Bonds, the reduction of short-term debt and 
for general corporate purposes. 

DPL and its subsidiaries have $300 million available through revolving credit 
agreements with a consortium of banks. One agreement, for $200 million, expires in 
2002 and the other, for $100 million, expires in 2000. The agreements were amended 
effective March 10, 2000 so that the financial covenants would be consistent with the 
effects of the Tender Offer and the associated financings. At year-end 1999, DPL had 
no outstanding borrowings under these credit agreements. The Company also has 
$75 million available in short-term lines of credit. The Company had no outstanding 
borrowings from these lines of credit at year-end 1999 and $81 million at year-end 
1998. The Company had $123 million and $99 million in commercial paper outstanding 
at year-end 1999 and 1998, respectively. 

Under the Company's First and Refunding Mortgage, First Mortgage Bonds may 
be issued on the basis of (i) 60% of unfunded property additions, subject to net 
earnings, as defined, being at least two times interest on all First Mortgage Bonds 
outstanding and to be outstanding, or (ii) 100% of retired First Mortgage Bonds. The 
Company anticipates that it will be able to issue sufficient First Mortgage Bonds to 
satisfy its long-term debt requirements in connection with the financing of its 
construction and refunding programs discussed above. 

The maximum amount of First Mortgage Bonds which may be issued in the 
future will fluctuate depending upon interest rates, the amounts of bondable property 
additions, earnings and retired First Mortgage Bonds. There are no coverage tests for 
the issuance of preferred stock under the Company's Amended Articles of 
Incorporation. 
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The Company's present winter generating capability is 3,371,000 KW. Of this 
capability, 2,843,000 KW (approximately 84%) is derived from coal-fired steam 
gentEirating stations and the balance consists of combustion turbine and diesel-powered 
peaking units. Approximately 87% (2,472,000 KW) of the existing steam generating 
capability is provided by certain units owned as tenants in common with The Cincinnati 
Gas & Electric Company ("CG&E") or with CG&E and Columbus Southern Power 
Company ("CSP"). Under the agreements among the companies, each company owns 
a specified undivided share of each facility, is entitled to its share of capacity and 
energy output, and has a capital and operating cost responsibility proportionate to its 
ownership share. 

The remaining steam generating capability (371,000 KW) is derived from a 
geniiirating station owned solely by the Company. The Company's all-time net peak 
load was 3,130,000 KW, occurring in 1999. The present summer generating capability 
is 3,269,000 KW. 

GENERATING FACILITIES 
MW Rating 

Station 
Operating 

Ownership* Company Location 

Hutc:nings 
Yanl<ee Street 
Monument 
Tait 
Sidney 
Tait Gas Turbine 1 
Tait Gas Turbine 2 
Tait Gas Turbine 3 
Killen 
StuJirt 

W 
W 
W 
W 
W 
W 
W 
W 
C 
C 

Company 
Company 
Company 
Company 
Company 
Company 
Company 
Company 
Company 
Company 

Miamisburg, OH 
Centerville, OH 
Dayton, OH 
Dayton, OH 
Sidney, OH 
Moraine, OH 
Moraine, OH 
Moraine, OH 
Wrightsville, OH 
Aberdeen, OH 

Company 
Portion 

33 
138 

12 
10 
12 

100 
102 
102 

16 
3 

Total 

Coal Units 

Hutchings 
Kille-i 
Stuart 
Conesville-Unit 4 
Beckjord-Unit 6 
Miami Fort-Units 7 &8 
East Bend-Unit 2 
Zimrner 

Combustion Turbines or 

W 
C 
C 
C 
C 
C 
C 
C 

Diesel 

Company 
Company 
Company 
CSP 
CG&E 
CG&E 
CG&E 
CG&E 

Miamisburg, OH 
Wrightsville, OH 
Aberdeen, OH 
Conesville, OH 
New Richmond, OH 
North Bend, OH 
Rabbit Hash, KY 
Moscow, OH 

371 
402 
820 
129 
210 
360 
186 
365 

371 
600 

2,340 
780 
420 

1,000 
600 

1,300 

33 
138 

12 
10 
12 

100 
102 
102 
24 
10 

'Vv/ = Wholly C'wned 
C = Commonly Owned 
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In order to transmit energy to their respective systems from their commonly 
owned generating units, the companies have constructed and own, as tenants in 
common, 847 circuit miles of 345,000-volt transmission lines. The Company has 
several interconnections with other companies for the purchase, sale and interchange 
of electricity. 

The Company derived over 99% of its electric output from coal-fired units in 
1999. The remainder was derived from units burning oil or natural gas which were used 
to meet peak demands. 

The Company estimates that approximately 65-85% of its coal requirements for 
the period 2000-2004 will be obtained through long-term contracts, with the balance to 
be obtained by spot market purchases. The Company has been informed by CG&E 
and CSP through the procurement plans for the commonly owned units operated by 
them that sufficient coal supplies will be available during the same planning horizon. 

The prices to be paid by the Company under its long-term coal contracts are 
subject to adjustment in accordance with various indices. Each contract has features 
that will limit price escalations in any given year. 

The average fuel cost per kWh generated of all fuel burned for electric 
generation (coal, gas and oil) for the year was 1.300 in 1999 and 1998 and 1.310 in 
1997. Beginning in February 2000, the Company's Electric Fuel Component ("EFC") 
will be fixed at 1.300 for the remainder of 2000. As competition begins on January 1, 
2001 the EFC will become part of the Standard Offer Generation Rate. See RATE 
REGULATION AND GOVERNMENT LEGISLATION and ENVIRONMENTAL 
CONSIDERATIONS. 

GAS OPERATIONS AND GAS SUPPLY 

The Company reached an agreement to sell its natural gas retail distribution 
business unit for $425 million. This all-cash sale of assets (book value approximating 
$250 million at December 31, 1999) is subject to regulatory approvals and is expected 
to close by the end of the second quarter, 2000. The after-tax proceeds from the sale 
will be used in the expansion of the electric combustion turbine business, to finance in 
part other business unit capital needs, to continue the stock buyback program and to 
reduce outstanding short-term debt. 

The Company has long-term firm pipeline transportation agreements with ANR 
Gas Pipeline Company ("ANR"), Texas Gas Transmission Corporation ("Texas Gas"), 
Panhandle Eastern Pipe Line Company ("Panhandle"), Columbia Gas Transmission 
Corporation ("Columbia") and Columbia Gulf Transmission Corporation for varying 
terms, up to eariy 2005. Along with firm transportation services, the Company has 
approximately 14 billion cubic feet of firm storage service with various pipelines. 

1-8 

10k99 



000343 

In addition, the Company is interconnected with CNG Transmission Corporation. 
Interconnections with interstate pipelines provide the Company the opportunity to 
purchase competitively priced natural gas supplies and pipeline services. The 
Company purchases its natural gas supplies using a portfolio approach that minimizes 
price risks and ensures sufficient firm supplies at peak demand times. The portfolio 
conjsists of long-term, short-term and spot supply agreements. In 1999, firm 
agreements provided approximately 60% of total supply, with the remaining supplies 
purchased on a spot/short-term basis. 

In 1999, the Company purchased natural gas at an average price of $3.68 per 
MCF, compared to $3.22 per MCF in 1998 and $3.45 per MCF in 1997. Through the 
operation of a natural gas cost adjustment clause applicable to gas sales, increases 
and decreases in the Company's natural gas costs are reflected in customer rates on a 
timely basis. SEE RATE REGULATION AND GOVERNMENT LEGISLATION. 

The PUCO supports open access, nondiscriminatory transportation of natural 
gas by the state's local distribution companies for end-use customers. The PUCO has 
guidelines to provide a standardized structure for end-use transportation programs 
which requires a tariff providing the prices, terms and conditions for such service. The 
Company has an approved tariff and provides transportation service to approximately 
600 end-use customers, delivering a total quantity of neariy 20,200,000 MCF per year. 

RATE REGULATION AND GOVERNMENT LEGISLATION 

The Company's sales of electricity and natural gas to retail customers are 
subj:;ct to rate regulation by the PUCO and various municipalities. The Company's 
who esale electric rates to municipal corporations and other distributors of electric 
energy are subject to regulation by FERC under the Federal Power Act. 

Ohio law establishes the process for determining rates charged by public utilities. 
Regulation of rates encompasses the timing of applications, the effective date of rate 
incr(;ases, the cost basis upon which the rates are based and other related matters. 
Ohio law also establishes the Office of the Ohio Consumers' Counsel (the "OCC"), 
which has the authority to represent residential consumers in state and federal judicial 
and administrative rate proceedings. 

The Company's electric and natural gas rate schedules contain certain recover/ 
and adjustment clauses subject to periodic audits by, and proceedings before, the 
PUCO. Electric fuel and gas costs are expensed as recovered through rates. 
Beginning in February 2000, the Company's EFC will be fixed at 1.300 for the 
rem^iinder of 2000. As competition begins on January 1, 2001 the EFC will become 
part of the Standard Offer Generation Rate. 
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On June 18, 1996, Ohio Governor Voinovich signed into law House Bill 476 

which allows for alternate natural gas rate plans and exemption from PUCO jurisdiction 
for some gas services, and establishes a code of conduct for natural gas distribution 
companies. Final rules were issued on March 12, 1997. 

Ohio legislation extends the jurisdiction of the PUCO to the records and accounts 
of certain public utility holding company systems, including DPL. The legislation 
extends the PUCO's supervisory powers to a holding company system's general 
condition and capitalization, among other matters, to the extent that they relate to the 
costs associated with the provision of public utility service. 

Regulatory assets recorded during the phase-in of electric rates were recovered 
in revenues through 1999. A 1992 PUCO-approved agreement for the phase-in plan 
provided that after the end of the deferral period the Company would maintain a 
balance sheet reserve account which shall operate to reduce the otherv\/ise applicable 
jurisdictional production plant valuation subject to recovery in rates. In addition, 
deferred interest charges on the William H. Zimmer Generating Station are being 
amortized at $2.8 million per year over the projected life of the asset. 

The 1992 PUCO-approved settlement agreement for the demand-side 
management ("DSM") programs, as updated in 1995, provided for accelerated recovery 
of DSM costs and, thereafter, production plant costs to the extent that the Company's 
return on equity exceeds a baseline 13% (subject to upward adjustment). If the return 
exceeds the baseline return by one to two percent, one-half of the excess is used to 
accelerate recovery of these costs. If the return is greater than two percent over the 
baseline, the entire excess is used for such purpose. In 1998, amortization of 
regulatory assets included an additional $10.4 million of accelerated cost recovery. In 
1999, the Legislation removed the return on equity cap. 

Regulatory deferrals on the balance sheet were: 

Phase-in 
DSM 
Deferred interest - Zimmer 
Income taxes recoverable through 

future revenues 
Total 

Dec. 31 
1999 

~ 

$ (6.8) 
13.2 
46.9 

168.5 
$221.8 

Dec. 31 
1998 

millions-

$ 12.9 
19.6 
49.7 

195.5 
$277.7 
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Under the Legislation passed in 1999, the percentage of income payment plan 
("PIF-'P") for eligible low-income households will be converted to a universal service 
fund. The universal service program will be administered by the Ohio Department of 
Deviilopment. As part of the Company's Electric Transition Plan, the Company has 
requested to recover PIPP arrearages remaining as of December 31, 2000 as part of a 
tran;:.ition charge. 

In 1989 the PUCO approved rules for the implementation of a comprehensive 
Intec]rated Resource Planning ("IRP") program for all investor-owned electric utilities in 
Ohio. Under this program, each utility is required to file an IRP as part of its Long Term 
Forecast Report ("LTFR"). The IRP requires each utility to evaluate available demand-
side resource options in addition to supply-side options to determine the most cost-
effective means for satisfying customer requirements. The rules currently allow a utility 
to a|:iply for deferred recovery of DSM program expenditures and lost revenues 
between LTFR proceedings. On April 15, 1999 and June 1, 1999, respectively, the 
Company filed its electric and natural gas LTFR with the PUCO. Legislation for 
competitive retail electric service will change the scope of the electric LTFR filing 
reqi irements in the future. 

The PUCO is composed of five commissioners appointed to staggered five-year 
terms. The current Commission is composed of the following members: 

Name Beginning of Term End of Term 

Chairman Alan R. Schriber April 1999 April 2004 
Donald L. Mason April 1998 April 2003 
Judith A. Jones April 1997 April 2002 
Craig A. Glazer April 1996 April 2001 
Rhonda H. Fergus April 1995 April 2000 

ENVIRONMENTAL CONSIDERATIONS 

The operations of the Company, including the commonly owned facilities 
operated by the Company, CG&E and CSP, are subject to federal, state, and local 
regulation as to air and water quality, disposal of solid waste and other environmental 
maters, including the location, construction and initial operation of new electric 
gen=}rating facilities and most electric transmission lines. The possibility exists that 
current environmental regulations could be revised which could change the level of 
estimated construction expenditures. See CONSTRUCTION AND FINANCING 
PROGRAM OF THE COMPANY. 
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Air Quality 

The Clean Air Act Amendments of 1990 (the "Act") have limited sulfur dioxide 
and nitrogen oxide emissions nationwide. The Act restricts emissions in two phases. 
Phase 1 compliance requirements became effective on January 1, 1995 and Phase II 
requirements will become effective on January 1, 2000. Compliance by the Company 
has not caused any material changes in the Company's costs or operations. 

The Company's environmental compliance plan ("ECP") was approved by the 
PUCO on May 6, 1993 and, on November 9, 1995, the PUCO approved the continued 
appropriateness of the ECP. Phase I requirements were met by switching to lower 
sulfur coal at several commonly owned electric generating facilities and increasing 
existing scrubber removal efficiency. Total capital expenditures to comply with Phase I 
of the Act were approximately $5.5 million. Phase II requirements are being met 
primarily by switching to lower sulfur coal at all non-scrubbed coal-fired electric 
generating units. Overall compliance is projected to have a minimal price impact. 

In November 1999, the United States Environmental Protection Agency 
("U.S. EPA") filed civil complaints and Notices of Violations ("NOVs") against operators 
and owners of certain generation facilities for alleged violations of the Clean Air Act 
("CAA"). Generation units operated by partners Cincinnati Gas & Electric (Beckjord 6) 
and Columbus Southern Power (Conesville 4) and co-owned by the Company were 
referenced in these actions. On March 1, 2000, the U.S. EPA filed amended 
complaints in the civil actions that U.S. EPA had brought against the partners in 
November 1999. The amended complaint against Cincinnati Gas & Electric includes 
alleged violations pertaining to Beckjord 6. Numerous northeast states have filed 
complaints or have indicated that they will be joining the EPA's action against the 
partners. The Company was not identified in the NOVs, civil complaints or state 
actions. The partners will vigorously challenge the NOVs and complaints in court. At 
this time, it is not possible to determine the outcome of these claims or the impact, if 
any, on the Company. 

In September 1998, the U.S. EPA issued a final rule requiring states to modify 
their State Implementation Plans ("SIPs") under the CAA. The modified SIPs are likely 
to result in further nitrogen oxide ("NOx") reduction requirements placed on coal-fired 
generating units by 2003. In order to meet these NOx requirements, the Company's 
total capital expenditures are estimated to be approximately $175 million over the next 
five years. Industry groups and others appealed the rules in United States District 
Court. The requirement for states to submit revised implementation plans has been 
stayed until the outcome of the litigation. In March 2000, the United States District 
Court upheld the rule. Industry groups and others are considering an appeal of this 
decision. In late December 1999, the U.S. EPA issued final rules granting various CAA 
Section 126 petitions filed by northeast states. The Company's facilities were identified, 
among many others, in the rulemaking. The Company's current NOx reduction strategy 
and associated expenditures to meet the SIP call should satisfy the rulemaking 
reduction requirements. 
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Land Use 

The Company and numerous other parties have been notified by U.S. EPA or 
the i!)hio Environmental Protection Agency ("Ohio EPA") that it considers them 
Potentially Responsible Parties ("PRPs") for clean-up at two superfund sites in Ohio: 
the ::>anitary Landfill Site on Cardington Road in Montgomery County, Ohio and the 
North Sanitary (a.k.a. Valleycrest) Landfill in Dayton, Montgomery County, Ohio. 

The Company received notification from the U.S. EPA in July 1987 for the 
Caniington Road site. The Company has not joined the PRP group formed at that site 
becjause of the absence of any known evidence that the Company contributed 
hazijrdous substances to this site. The Record of Decision issued by the U.S. EPA 
identifies the chosen clean-up alternative at a cost estimate of $8.1 million. The final 
resc'lution is not expected to have a material effect on the Company's financial position, 
earnings or cash flow. 

The Company and numerous other parties received notification from the Ohio 
EPA on July 27, 1994 that it considers them PRPs for clean up of hazardous 
sub>;tances at the North Sanitary Landfill site in Dayton, Ohio. The Company has not 
joined the PRP group formed for the site because the available information does not 
demonstrate that the Company contributed wastes to the site. The final resolution is 
not expected to have a material effect on the Company's financial position, earnings or 
cash flow. 
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. 000348 THE DAYTON POWER AND LIGHT COMPANY 
OPERATING STATISTICS 
ELECTRIC OPERATIONS 

Years Ended December 31 
1999 1998 1997 

Electric Output (millions of kWh) 
General -

Coal-fired units 16,539 16,854 16,246 
Other units 189 99 52 

Power purchases 1,523 1,475 1,239 
Company use and line losses (1,384) (947) (928) 

Total _ 16,867 17,481 16,609 

Electric Sales (millions of kWh) 
Residential 4,725 4,790 4,788 
Commercial 3,390 3,518 3,408 
Industrial 4,876 4,655 4,749 
Public authorities and railroads 1,305 1,360 1,330 
Private utilities and wholesale 2,571 3,158 2,334 

Total 16,867 17,481 16,609 

Electric Customers at End of Period 
Residential 441,468 437,674 433,563 
Commercial 45,470 44,716 43,923 
Industrial 1,917 1,909 1,881 
Public authorities and railroads 5,994 5,838 5,736 
Other j46 43 42 

Total 494,895 490,180 485,145 

Operating Revenues (thousands) 
Residential $ 412,808 $ 419,948 $ 409,857 
Commercial 235,309 242,526 234,206 
Industrial 242,410 228,685 225,775 
Public authorities and railroads 69,777 76,686 74,018 
Private utilities and wholesale 79,196 86,485 53,598 
Other 18.844 18,651 12,523 

Total $1,058.344 $1,072,981 $1,009,977 

Residential Statistics (per customer-average) 
Sales-kWh 10,758 10,999 11,120 
Revenue $ 940.00 $ 964.40 $ 951.90 
Rate per kWh 8.740 8.770 8.560 

* See Note 14 to Consolidated Financial Statements for additional information. 
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THE DAYTON POWER AND LIGHT COMPANY 
OPERATING STATISTICS 

GAS OPERATIONS 

i .000349 

Years Ended December 31 

Gas Output (thousands of MCF) 
Direct market purchases 
Liquefied petroleum gas 
(;;ompany use and unaccounted for 
"ransportation gas received 

Total 

Gas Sales (thousands of MCF) 
I'iesidential 
(r.onTiercial 
Industrial 
l-'ublic authorities 
Transportation gas delivered 

Total 

Gas Customers at End of Period 
l-'esidential 
(!/0rnmercial 
Industrial 
Public authorities 

Total 

Operating Revenues (thousands) 
Residential 
"[Commercial 
Industrial 
F'ublic authorities 
Other 

Total 

Residential Statistics (per customer-average) 
Bales-MCF 
Revenue 
Rate per MCF 

1999 

37,865 
2 

(2,116) 
19,964 

55,715 

24,450 
7,647 
2,246 
1,182 

20,190 

55,715 

282,706 
22,635 

1,303 
1,173 

307,817 

$139,545 
40,225 
11,017 
5,908 

18,284 

$214,979 

87.1 
$ 497.15 
$ 5.71 

1998 

36,497 
3 

(912) 
18,125 

53,713 

24,877 
7,433 
1,916 
1,699 

17,788 

53,713 

279,784 
22,491 

1,441 
1,509 

305,225 

$138,802 
38,243 
9,291 
8,230 

16,640 

$211,206 

89.6 
$ 499.94 
$ 5.58 

1997 

43,808 
66 

(1,016) 
19,182 

62,040 

29,277 
9,567 
2,520 
2,153 

18,523 

62,040 

276,189 
22,298 

1,396 
1,475 

301,353 

$160,279 
48,302 
11,867 
10,311 
12,948 

$243,707 

107.0 
$ 585.63 
$ 5.47 

Si'.e Note 14 to Consolidated Financial Statements for additional information. 
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Item 2 - Properties 000350 

Electric 

Information relating to the Company's electric properties is contained in Item 1 -
BUSINESS, THE COMPANY (page 1-1), CONSTRUCTION AND FINANCING 
PROGRAM OF THE COMPANY (pages 1-5 and 1-6), ELECTRIC OPERATIONS AND 
FUEL SUPPLY (pages 1-7 and 1-8) and Item 8 - Notes 4 and 7 of Notes to Consolidated 
Financial Statements on pages 11-17 and 11-22, respectively, which pages are 
incorporated herein by reference. 

Gas 

Information relating to the Company's gas properties is contained in Item 1 -
BUSINESS, THE COMPANY (page 1-1), and GAS OPERATIONS AND GAS SUPPLY 
(pages 1-8 and 1-9) and Note 12 of Notes to Consolidated Financial Statements 
(page 11-24), which pages are incorporated herein by reference. 

Other 

The Company owns a number of area service buildings located in various 
operating centers. 

Substantially all property and plant of the Company is subject to the lien of the 
Mortgage securing the Company's First Mortgage Bonds. 

Item 3 - Legal Proceedings 

Information relating to legal proceedings involving the Company is contained in 
Item 1 - BUSINESS, THE COMPANY (page 1-1), COMPETITION (Pages 1-2 
through 1-4), ELECTRIC OPERATIONS AND FUEL SUPPLY (pages 1-7 and 1-8), GAS 
OPERATIONS AND GAS SUPPLY (pages 1-8 and 1-9) and Note 12 of Notes to 
Consolidated Financial Statements on page 11-24, RATE REGULATION AND 
GOVERNMENT LEGISLATION (pages 1-9 through 1-11), ENVIRONMENTAL 
CONSIDERATIONS (pages 1-11 through 1-13) and Item 8 - Note 4 of Notes to 
Consolidated Financial Statements on page 11-17, which pages are incorporated herein 
by reference. 

Item 4 - Submission Of Matters To A Vote Of Security Holders 

None. 
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PARTM 000351 

Item 5 " Market For Registrant's Common Equity And Related Stockholder Matters 

The Company's common stock is held solely by DPL Inc. and as a result is not 
liste:! for trading on any stock exchange. 

The information required by this item of Form 10-K is set forth in Item 8 -
Selected Quarteriy Information on page 11-26 and the Financial and Statistical Summary 
on page 11-27, which pages are incorporated herein by reference. 

As long as any Preferred Stock is outstanding, the Company's Amended Articles 
of Incorporation contain provisions restricting the payment of cash dividends on any of 
its Comimon Stock if, after giving effect to such dividend, the aggregate of all such 
dividends distributed subsequent to December 31, 1946 exceeds the net income of the 
Company available for dividends on its Common Stock subsequent to 
DecEjmber 31, 1946, plus $1,200,000. As of year-end, all earnings reinvested in the 
business of the Company were available for Common Stock dividends. 

Item 6 - Selected Financial Data 

The information required by this item of Form 10-K is set forth in Item 8 -
Financial and Statistical Summary on page 11-27, which page is incorporated herein by 
reference. 
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Item 7 - Management's Discussion And Analysis Of Financial Condition 

And Results Of Operations 

The Dayton Power and Light Company 

Performance Highlights 1999 1998 1997 

CAPITAL INVESTMENT PERFORMANCE: 

Capital structure (millions) 
Common shareholder's equity $ 
Preferred stock $ 
Long-term debt $ 

Total $ 1,981.7 2.181.5 2.189.7 

OPERATING PERFORMANCE: 

Electric-
Sales (millions of kWh) 

Residential 
Commercial 
Industrial 
Other 

Total 

Revenues (millions) 
Residential $ 
Commercial $ 
Industrial $ 
Other $ 

Total $ 1,058.3 1.073.0 1.010.0 
Average price per kWh - retail and wholesale 

customers (calendar year) <i 6.19 6.03 6.01 

Gas-
Sales (thousands of MCF) 

Residential 
Commercial 
Industrial 
Other 

Total 

Revenues (millions) 
Residential $ 
Commercial S 
Industrial S 
Other S 

Total S 215.0 211.2 244.4 

Average price per MCF - total (calendar year) S 3.86 3.93 3.93 

4,725 
3,390 
4.876 
3,876 

16,867 

412.8 
235.3 
242.4 
167.8 

4.790 
3.518 
4.655 
4,518 

17,481 

419.9 
242.5 
228.7 
181.9 

4,788 
3,408 
4.749 
3.664 

16.609 

409.9 
234.2 
225.8 
140.1 

24,450 
7,647 
2.246 

21.372 
55,715 

139.6 
40.2 
11.0 
24.2 

24.877 
7.433 
1.916 

19,487 
53.713 

138.8 
38.2 

9.3 
24.9 

29,277 
9.567 
2.520 

20,676 
62,040 

160.3 
48.3 
11.9 
23.9 

11-2 
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26 
22 
121 
192 

33 
17 
113 
169 

21 
15 
100 
171 

Income Statement Highlights L U b o J ^i 

3 J I L 'Trillions 1999 1998 1997 

Electric utility: 
Revenues $1,058 $1,073 $1,010 
F uel and purchased power 262 257 227 

Net revenues 796 816 783 

Gas utility: 
Revenues 215 211 244 
Gas purchased for resale 130 128 151 

Net revenues 85 83 93 

Operation and maintenance expense 206 244 252 
Amortization of regulatory assets, net 
Investment income 
Income taxes 
Earnings on common stock 

Results of Operations 

The 1999 earnings on common stock were $192 million compared to 
$169 n-iillion in 1998 and $171 million in 1997. 

In 1999, electric revenues decreased 1% due to lower sales to other public 
utilit es and residential customers. Fuel and purchased power expense increased 2% 
primarily related to higher purchased power costs. In 1998, electric revenues increased 
6% clue to higher sales to other public utilities and commercial business customers. 
Fuei and purchased power expense increased 13% primarily related to the higher 
sales. 

Utility gas revenues and gas purchased for resale each increased 2% in 1999 
due to higher sales to business customers. Utility gas revenues and gas purchased for 
rescle in 1998 decreased 13% and 15%, respectively, due to the effects of milder 
weather. 

Operation and maintenance expense decreased 16% in 1999 due to lower costs 
for i'lsurance, claims, labor, benefits and line clearance. The 3% decrease in 1998 was 
due to lower insurance, claims and production maintenance costs, which were partially 
offs'iit by increased compensation and benefit expense and higher electric distribution 
maiitenance costs. 

11-3 
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000354 
Investment income increased 31% in 1999 and 16% in 1998 due to realized 

gains. 

Regulatory assets recorded during the phase-in of electric rates have been fully 
recovered. The 1992 Public Utilities Commission of Ohio ("PUCO")-approved 
agreement for the phase-in plan provided that after the end of the deferral period, the 
Company would maintain a balance sheet reserve account which shall operate to 
reduce the otherwise applicable jurisdictional production plant valuation subject to 
recovery in rates. Deferred interest charges on the William H. Zimmer Generating 
Station are being amortized at $3 million per year over the projected life of the asset. 

A 1992 PUCO-approved settlement agreement and a subsequent stipulation in 
1995 provided for accelerated recovery of demand-side management costs and, 
thereafter, production plant costs to the extent that the Company's return on equity 
exceeds a baseline 13%. If the return exceeds the baseline return by one to two 
percent, one-half of the excess is used to accelerate recovery of these costs. If the 
return is greater than two percent over the baseline, the entire excess is used for such 
purpose. In 1998, amortization of regulatory assets included an additional $10 million 
of accelerated cost recovery. In 1999, the return on equity cap for electric operations 
was eliminated pursuant to the restructuring legislation discussed below. 

Depreciation and amortization expense increased 7% in 1999 and 3% in 1998 
primarily as a result of increased depreciable assets. 

Interest expense decreased 10% in 1999 due primarily to decreased long-term 
and short-term debt. Interest expense increased 3% in 1998 primarily due to increased 
short-term debt. 

Certain risks of the Company are insured through a captive insurance company 
wholly owned by DPL Inc. 

Construction Program and Financing 

Construction additions were $80 million, $111 million, and $109 million in 1999, 
1998 and 1997, respectively. The Company recently completed its Phase One peaking 
generation expansion with the addition of three GE combustion turbines representing 
250 MW. The capital program for 2000 consists of construction costs of approximately 
$114 million. 

During 1999, total cash provided by operating activities was $401 million. At 
year-end, cash and temporary cash investments were $96 million and financial assets 
were $1 million. 

On February 2, 2000, DPL Inc. entered into a series of recapitalization 
transactions including the issuance to Kohlberg Kravis Roberts & Co. ("KKR"), an 
investment company, of $550 million of a combination of voting preferred and trust 
preferred securities and warrants. The trust preferred securities sold to KKR have an 

11-4 
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aggn^jgate face amount of $550 million, were issued at an initial discounted aggregate 
price of $500 million, have a maturity of 30 years (subject to acceleration to six months 
after the exercise of warrants) and pay distributions at a rate of 8.5% of the aggregate 
face amount per year. The 6.8 million shares of mandatorily redeemable voting 
preferred securities, par value of $0.01 per share, were issued at an aggregate 
purchiase price of $68,000 and carry voting rights for up to 4.9% of DPL Inc.'s total 
voting rights and the nomination of one Board seat The 31.6 million warrants, 
repr€!senting approximately 19.9% of DPL Inc.'s shares currently outstanding, have a 
term of 12 years, an exercise price of $21 per share and were sold for an aggregate 
purchase price of $50 million. The $550 million KKR investment closed on March 13, 
200C DPL Inc. intends to recognize the trust preferred securities original issue 
discount and issuance costs in 2000. 

DPL Inc. intends to use the proceeds from this recapitalization, combined with 
$425 million of new debt capital, to continue its planned generation strategy, to retire 
shod-term debt and to repurchase up to 31.6 million shares of common stock. The 
$425 million issuance of 8.25% Senior Notes due 2007 closed on February 24, 2000. 
These transactions resulted in an increase in the financial leverage of DPL Inc. in its 
capit:)! structure. 

On February 4, 2000, DPL Inc. initiated an Offer to Purchase for Cash up to 
25 million common shares, or approximately 16% of outstanding shares, at a price of 
$20-$23, via a modified Dutch Auction process. This tender expired on March 3, 2000. 
Under the Offer, approximately 28 million shares, or 18% of outstanding shares, were 
properiy tendered and not withdrawn at prices at or below $23 per share. Therefore, 
the buyback was prorated with a final proration factor of 91.3%. DPL accepted for 
purchase 25 million shares, or 16% of its common stock, at a price of $23 per share. 
DPL Inc. currently intends to purchase an additional 6.6 million shares after this offer is 
completed. The method, timing and financing of such purchases have not yet been 
decided. 

Issuance of additional amounts of first mortgage bonds by the Company is 
limited by provisions of its mortgage. The amounts and timing of future financings will 
depend upon market and other conditions, rate increases, levels of sales and 
construction plans. The Company currently has sufficient capacity to issue first 
mortgage bonds to satisfy its requirements in connection with the financing of its 
construction and refinancing programs during the five-year period 2000-2004. 

At year-end 1999, the Company's senior debt credit ratings were as follows: 

Duff & Phelps, Inc. AA 
Standard & Poor's Corporation AA-
Moody's Investors Service Aa3 
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Following DPL Inc.'s recapitalization announcement the rating agencies confirmed 

new ratings as follows: 

Duff & Phelps, Inc. Afi\ 
Standard & Poor's Corporation BBB+ 
Moody's Investors Service A2 

The credit ratings for the Company are investment grade. 

Market Risk 
The carrying value of the Company's debt was $785 million at December 31, 

1999, consisting of the Company's first mortgage bonds and guaranteed air quality 
development obligations, notes and commercial paper. The fair value of this debt was 
$776 million, based on current market prices or discounted cash flows using current 
rates for similar issues with similar terms and remaining maturities. The following table 
presents the principal cash repayments and related weighted average interest rates by 
maturity date for long-term, fixed-rate debt at December 31, 1999. 

Expected Maturity 
Date 

2000 
2001 
2002 
2003 
2004 

Thereafter 
Total 

Fair Value 

Long-
Amount 

($ in millions) 

$ 0.4 
0.4 
0.4 
0.4 
0.4 

660.8 
$662.8 

$651.4 

•term Debt 

Average Rate 

6.4% 
6.4% 
6.4% 
6.4% 
6.4% 
7.4% 
7.4% 

Because the long-term debt is at a fixed rate, the primary market risk to the 
Company is short-term interest rate risk. The carrying value and fair value of short-term 
debt was $125 million with a weighted average interest rate of 5.9% at December 31, 
1999. The interest expense risk related to short-term debt was estimated to be 
approximately an increase/decrease of $0.5 million if the weighted average cost for 
each quarter increased/decreased 10%. 

The fair value of available-for-sale securities was $62 million at December 31, 
1999. The equity price risk related to these securities was estimated as the potential 
increase/decrease in fair value of $6 million at December 31, 1999, resulting from a 
hypothetical 10% increase/decrease in the market prices. 
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Issues and Financial Risks 000357 

This report contains certain fonA/ard-looking statements regarding plans and 
expiEiCtations for the future. Investors are cautioned that actual outcomies and results 
may vary materially from those projected due to various factors beyond the Company's 
control, including abnormal weather, unusual maintenance or repair requirements, 
changes in fuel costs, increased competition, regulatory changes and decisions, 
cha iges in accounting rules and adverse economic conditions. 

Electric Restructuring Legislation 
In October 1999, legislation ("the Legislation") became effective in Ohio giving 

electric utility customers a choice of energy providers starting January 1, 2001. Under 
the ..egislation, electric generation, aggregation, power marketing and power 
brok.erage services supplied to retail customers in Ohio will be deemed competitive and 
will lot be subject to supervision and regulation by the PUCO. Existing limitations on 
an electric public utility's ownership rights of a non-public utility were eliminated. All 
earnings obligations, restrictions or caps imposed on an electric utility in a PUCO order 
bec:ime void as of the effective date of the Legislation. 

The Legislation includes provisions for unbundling of rates into several service 
con'iponents, a period of transition to competitive pricing for generation and certain 
related ser\/ices (including discontinuance of the fuel cost recovery clause), the 
separation of competitive and non-competitive services, the transfer of control of 
transmission facilities from the utility owners to separate qualifying transmission 
entities, a 5% rate reduction for residential customers limited to the generation portion 
of their bill, an employee assistance plan, consumer education and protection and 
changes in utility taxation. Electric prices, including the 5% residential rate cut, are 
capoed through 2004. The estimated revenue impact of the 5% rate cut for the 
Company's residential customers is approximately $45 million over five years. Also 
included is a provision for utilities to request recovery of certain costs relating to the 
transition. 

As required by the Legislation, the Company filed its transition plan with the 
PUCO in December 1999. The Company's plan included a request for $441 million in 
after-tax transition costs to be recovered through transition charges during the market 
development period which ends December 31, 2004. Also included in the filing is the 
Company's plan for corporate separation and for joining a qualified transmission entity 
by January' 1, 2001. 

The PUCO is required to issue a final order not later than 275 days after the 
plan is filed, or no later than October 31, 2000. The Company is unable to predict the 
outcome of the regulatory process which could have an impact on the Company's 
future financial position, earnings or cash flows. Until the outcome is known, the 
Company will continue to account for its generation business according to the Financial 
Accounting Standards Board ("FASB") Statement No. 71, "Accounting for the Effects of 
Certain Types of Regulation". 
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In 1996 and 1997, the Federal Energy Regulatory Commission ("FERC") issued 

orders requiring all electric utilities to file open-access transmission service tariffs. The 
Company's resulting tariff case proceedings with FERC staff and intervenors in 1997 
and 1998 culminated in 1999 with FERC issuing an Order approving the Company's 
settlement with no material adverse effect to the Company. 

Business Unit Evaluation 
Responding to the new Ohio Legislation, the Company is separating its various 

business units and evaluating each unit on a stand-alone basis. Business units not 
complementing the Company's going-forward strategy may be divested. 

The Company reached an agreement to sell its natural gas retail distribution 
business unit for $425 million. This all-cash sale of assets (book value approximating 
$250 million at December 31, 1999) is subject to regulatory approvals and is expected 
to close by the end of the second quarter, 2000. The after-tax proceeds from the sale 
will be used in the expansion of the electric combustion turbine business, to finance in 
part other business unit capital needs, to continue DPL Inc.'s stock buyback program 
and to reduce outstanding short-term debt. 

Environmental 
In November 1999, the United States Environmental Protection Agency ("EPA") 

filed civil complaints and Notices of Violations ("NOVs") against operators and owners 
of certain generation facilities for alleged violations of the Clean Air Act ("CAA"). 
Generation units operated by partners Cincinnati Gas & Electric (Beckjord 6) and 
Columbus Southern Power (Conesville 4) and co-owned by the Company were 
referenced in these actions. On March 1, 2000, the U.S. EPA filed amended 
complaints in the civil actions that U.S. EPA had brought against the partners in 
November 1999. The amended complaint against Cincinnati Gas & Electric includes 
alleged violations pertaining to Beckjord 6. Numerous northeast states have filed 
complaints or have indicated that they will be joining the EPA's action against the 
partners. The Company was not identified in the NOVs, civil complaints or state 
actions. The partners will vigorously challenge the NOVs and complaints in court. At 
this time, it is not possible to determine the outcome of these claims or the impact, if 
any, on the Company. 

The United States and Ohio EPAs have notified numerous parties, including the 
Company, that they are considered "Potentially Responsible Parties" for clean up of two 
hazardous waste sites in Ohio. The United States EPA has estimated total costs of 
under $10 million for its preferred clean-up plans at one of these sites. The Ohio EPA 
has not provided an estimated cost for the second site. During 1998, the Company 
settled its potential liability for two other sites at a minimal cost. The final resolution of 
the remaining investigations is not expected to have a material effect on the Company's 
financial position, earnings or cash flow. 

In September 1998, the United States EPA issued a final rule requiring states to 
modify their State Implementation Plans ("SIPs") under the CAA. The modified SIPs 
are likely to result in further nitrogen oxide ("NOx") reduction requirements placed on 
coal-fired generating units by 2003. In order to meet these NOx requirements, the 
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Company's total capital expenditures are estimated to be approximately $175 million 
over the next five years. Industry groups and others appealed the rules in the United 
Slates District Court. The requirement for states to submit revised implementation 
plar 3 has been stayed until the outcome of the litigation. In March 2000, the United 
States District Court upheld the rule. Industry groups and others are considering an 
app^jal of this decision. In late December 1999, the EPA issued final rules granting 
varicius CAA Section 126 petitions filed by northeast states. The Company's facilities 
wenE! identified, among many others, in the rulemaking. The Company's current NOx 
reduction strategy to meet the SIP call is expected to satisfy the rulemaking reduction 
requirements. 

Other Issues 
The Compact Agreement between the Company and Local 175, Utility Workers of 

America. AFL-CIO expired on October 31, 1999. Management and Union Negotiations' 
Committees are discussing provisions of a new agreement that will be responsive to the 
changes in business conditions resulting from the Legislation. 

The Company experienced no adverse Y2K effects. 

\\ejT\ l̂ l\_- Quantitative and Qualitative Disclosures About Market Risk 

Information relating to Market Risk is contained in Item 7 - Management's 
Discussion and Analysis (page 11-6). 

Item 8 - Financial Statements And Supplementary Data 

Index to Consolidated Financial Statements Page No. 

Consolidated Statement of Results of Operations 
for the three years in the period ended December 31, 1999 11-10 

Consolidated Statement of Cash Flows for the three 

years in the period ended December 31,1999 11-11 

Consolidated Balance Sheet as of December 31, 1999 and 1998 11-12-11-13 

Consolidated Statement of Shareholder's Equity for the three years in 

the :)eriod ended December31, 1999 11-14 

Notes to Consolidated Financial Statements 11-15 - 11-25 

Reportof Independent Accountants 11-28 

Index to Supplemental Information Page No. 

Selected Quarterly Information 11-26 

Financial and Statistical Summary 11-27 
11-9 
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The Dayton Power and Light Company 

CONSOLIDATED STATEMENT OF RESULTS OF OPERATIONS 

For the years ended December 31, 
$ in millions 1999 1998 1997 

REVENUES 
Utility service revenues-

Electric $1,058.3 $1,073.0 $1,010.0 
Gas 215.0 211.2 244.4 

Total utility service revenues 1,273.3 1,284.2 1,254.4 

EXPENSES 
Fuel and purchased power 262.3 257.4 227.9 
Gas purchased for resale 129.9 127.9 150.7 
Operation and maintenance 206.0 244.3 251.9 
Depreciation and amortization (Note 1) 134.0 125.5 121.8 
Amortization of regulatory assets, net (Note 4) 25.8 33.0 20.9 
General taxes 136.4 136.2 133.5 

Total expenses 894.4 924.3 906.7 

INCOME 
Operating Income 378.9 359.9 347.7 

Investment income 22.3 17.0 14.6 
Interest expense (79.8) (88.6) (86.0) 
Other income (deductions) (7^) (5.8) (4.7) 

INCOME BEFORE INCOME TAXES 313.6 282.5 271.6 

Income Taxes (Notes 1 and 5) 121.1 113.0 99.6 

NET INCOME 192.5 169.5 172.0 

Preferred Dividends (Note 10) 09 0.9 0.9 

EARNINGS ON COMMON STOCK $ 191.6 $ 168.6 $ 171.1 

See Notes to Consolidated Financial Statements. 
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CONSOLIDATED STATEMENT OF CASH FLOWS 

For the years ended December 31, 
$j iT_rrii[l|ons 1999 1998 1997 

OPEFJATING ACTIVITIES 
Cash received from utility customers $1,280.1 
ether operating cash receipts 30.0 
Cash paid for: 

Fuel and purchased power (263.8) 
Purchased gas (135.9) 
Operation and maintenance labor (72.8) 
Nonlabor operating expenditures (113.8) 
Interest (79.2) 
Income taxes (106.6) 
General taxes (136.7) 

Net cash provided by operating activities 
[Note 1;3) 401.3 

INVESTING ACTIVITIES 
Capital expenditures (80.3) 
Purchases of available-for-sale financial assets (276.9) 
Sales of available-for-sale financial assets 61.1 

Net cash used for investing activities (296.1) 

FINANCING ACTIVITIES 
Dividends paid on common stock (130.3) 
Issuance of short-term debt 112.2 
Parent company capital contribution (Note 9) 245.0 
Retirement of long-term debt (Note 9) (237.6) 

Dividends paid on preferred stock (0.9) 

Net cash used for financing activities (11.6) 

Cashi and temporary cash investments-

Net change 93.6 
Balance at beginning of period 1.9 
Balance at end of period $ 95.5 

$1,258.0 
15.0 

(266.5) 
(1:38.6) 

(84.0) 
(143.3) 

(86.0) 
(1:32.3) 
(131.1) 

291.2 

(106.4) 
(147.7) 

43.9 

(210.2) 

(2:38.8) 
100.2 
49.0 
(0.4) 
(0.9) 

(90.9) 

(9.9) 
11.8 

$ 1.9 

$1,230.3 
11.7 

(235.9) 
(167.2) 
(81.4) 

(155.7) 
(85.2) 
(89.0) 

(130.5) 

297.1 

(110.9) 
(59.9) 
14.0 

(156.8) 

(118.5) 
69.8 

-

(81.0) 
(0.9) 

(130.6) 

9.7 
2.1 

$ 11.8 

NON CASH INVESTING AND FINANCING ACTIVITIES - See Note 1 of the Consolidated Financial 
State nents for additional information. 

See rJotes to Consolidated Financial Statements. 
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L U I ) o O c j j^g Dayton Power and Light Company 

CONSOLIDATED BALANCE SHEET 

At December 31, 
$ in millions 1999 1998 

ASSETS 

Property 
Electric property. 
Gas property 
Other property.... 

Total property 

Accumulated depreciation and amortization. 

Net property 

See Notes to Consolidated Financial Statements. 
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$3,424.1 
332.9 

16.6 

3,773.6 

(1,602.6) 

2,171.0 

$3,372.1 
324.6 

17.8 

3,714.5 

(1,484.9) 

2,229.6 

Current Assets 
Cash and temporary cash investments 95.5 1.9 
Accounts receivable, less provision for uncollectible 

accounts of $4.3 and $4.7 respectively 
Inventories, at average cost 
Taxes applicable to subsequent years 
Other 

206.6 
92.9 
94.6 
66.9 

219.2 
112.2 
93.4 
49.2 

Total current assets 556.5 475.9 

Other Assets 
Financial assets 0.5 232.7 
Income taxes recoverable through future 

revenues (Notes 1 and 4) 
Other regulatory assets (Note 4) 
Other assets 

168.5 
53.3 

203.7 

195.5 
82.2 

196.5 

Total other assets 426.0 706.9 

TOTAL ASSETS $3,153.5 $3,412.4 



The Dayton Power and Light Company G00363 
CONSOLIDATED BALANCE SHEET 

(continued) 

$ in millions 

CAF ITALIZATION AND LIABILITIES 

Capitalization 
Con-imon shareholder's equity 

(;;ommon stock 
(!)ther paid-in capital 
/^.ccumulated other comprehensive income, 
liarnings reinvested in the business 

Total common shareholder's equity 

Pref:irred stock (Note 10) 

Lony-term debt (Note 9) 

Total capitalization 

Current Liabilities 
Short-term debt (Note 8) 
Acc(3unts payable 
Accrued taxes 
Accrued interest 
Other 

Total current liabilities 

Deferred Credits And Other 
Deferred taxes (Note 5) 
Unamortized investment tax credit 
Deferred compensation 
Oth(5r 

Total deferred credits and other 

TOIAL C A P I T A L I ; : A T I 0 N AND LIABILITIES.... 

At December 31, 
1999 1998 

$ 0.4 
769.7 

13.6 
513.9 

1,297.6 

22.9 
661.2 

1,981.7 

123.1 
126.2 
164.2 

19.7 
60.9 

494.1 

453.9 
66.3 
97.2 
60.3 

677.7 

$3,153.5 

$ 0.4 
788.2 

33.6 
450.8 

1,273.0 

22.9 
885.6 

2,181.5 

181.2 
106.6 
160.9 
20.7 
50.2 

519.6 

488.2 
69.3 
89.2 
64.6 

711.3 

$3,412.4 

See Notes to Consolidated Financial Statements. 
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000364 The Dayton Power and Light Company 

CONSOLIDATED STATEMENT OF SHAREHOLDER'S EQUITY 

$ in millions 

1997: 
Beginning Balance 
Comprehensive income: 

Net Incxime 
Unrealized gains, net of 

reclassification adjustments, 
aftertax (b) 

Total comprehensive income 
Common stock dividends 
Preferred stock dividends 
Other 

Ending balance 

1998: 
Comprehensive income: 

Net income 
Unrealized gains, net of 

reclassification adjustments, 
aftertax (b) 

Total comprehensive income 
Common stock dividends 
Preferred stock dividends 
Parent company capital 

contribution 
Other 

Ending balance 

1999: 
Comprehensive income: 

Net Income 
Unrealized gains, net of 

reclassification adjustments, 
aftertax (b) 

Total comprehensive income 
Common stock dividends 
Dividend-in-kind (c) (Note 1) 
Dividend-in-kind (Note 1) 
Prefen-ed stock dividends 
Parent company capital 

contribution 
Other 

Ending balance 

Common Stock (a) 
Outstanding 

Shares Amount 
Other Paid-in 

Capital 

Accumulated Earnings 
Other Reinvested 

Comprehensive in the 
Income Business Total 

41,172,173 $0.4 

41,172,173 $0.4 

41,172,173 $0.4 

S738.9 $9.6 

10.7 

0.2 

$739.1 $20.3 

13.3 

49.0 
0.1 

$788.2 $33.6 

4.1 

(24.1) 
(263.6) 

245.0 
0.1 

41,172,173 $0.4 $769.7 

$468.6 

172.0 

(118.5) 
(0.9) 
(0.2) 

$1,217.5 

182.7 
(118.5) 

(0.9) 

$521.0 $1,280.8 

169.5 

(238.8) 
(0.9) 

182.8 
(238.8) 

(0.9) 

49.0 
0.1 

$450.8 $1,273.0 

192.5 

29.7) 

1.4 
(0.9) 

(0.2) 

196.6 
(129.7) 

(24.1) 
(262.2) 

(0.9) 

245.0 
(0.1) 

$13.6 $513.9 $1,297.6 

(a) 50,000,000 shares auttiorized. 
(b) Netoftaxesof $5.8 million, $7.2 million and $2.2 million in 1997, 1998 and 1999 respectively. 
(c) Netoftaxesof $13.1 million in 1999. 

See Notes to Consolidated Financial Statements. 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

1. Summary of Significant Accounting Policies 

The Company is a wholly-owned subsidiary of DPL Inc. The accounts of the 
Con îpany and its wholly-owned subsidiaries are included in the accompanying 
conEolidated financial statements. In 1999, the Company transferred its ownership 
interests in the assets and liabilities of MacGregor Park, Inc. and DP&L Community 
UrbEin F^edevelopment Corporation to DPL Inc. and transferred its ownership interests 
in th:) assets and liabilities of MVE, Inc. to Plaza Building Inc., which is another wholly-
owned subsidiary of DPL Inc., via dividends-in-kind and a repayment of inter-company 
debt. Total assets and liabilities transferred totaled $470.1 million and $19.0 million, 
respectively. 

The!5e statements are presented in accordance with generally accepted accounting 
principles in the United States, which require management to make estimates and 
assumptions related to future events. Reclassifications have been made in certain 
pnor years' amounts to conform to the current reporting presentation. The 
consolidated financial statements principally reflect the results of operations and 
financial condition of the Company. DPL Inc. and its other wholly owned subsidiaries 
provide certain administrative services to the Company. These costs were 
$12.5 million in 1999, $20.1 million in 1998 and $53.5 million in 1997. The primary 
exptjnse provided by the subsidiaries is insurance. The expense is either specifically 
identified with the Company or allocated based upon the relationships of payroll, 
revenue and/or property. Management considers the allocation methods used as 
reasonable and that the expenses approximate what would have been incurred on a 
stand-alone basis. 

Revenues and Fuel 

Revenues include amounts charged to customers through fuel and gas recovery 
clauses, which are adjusted periodically for changes in such costs. Related costs that 
are recoverable or refundable in future periods are deferred along with the related 
income tax effects. Beginning in February 2000, the Company's Electric Fuel 
Component ("EFC") will be fixed at 1.300 for the remainder of 2000. As competition 
begins on January 1, 2001 the EFC will become part of the Standard Offer Generation 
Rate. Also included in revenues are amounts charged to customers through a 
surcharge for recovery of arrearages from certain eligible low-income households. 

The Company records revenue for services provided but not yet billed to more closely 
mati;;h revenues with expenses. Accounts receivable on the Consolidated Balance 
Sheet includes unbilled revenue of $76.2 million in 1999 and $99.5 million in 1998. 

Property, Maintenance and Depreciation 

Propierty is shown at its original cost. Cost includes direct labor and material and 
allocable overhead costs. 
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When a unit of property is retired, the original cost of that property plus the cost of 
removal less any salvage value is charged to accumulated depreciation. Maintenance 
costs and replacements of minor items of property are charged to expense. 

Depreciation expense is calculated using the straight-line method, which depreciates 
the cost of property over its estimated useful life, at an average rate of 3.6%. 

Income Taxes 

Deferred income taxes are provided for all temporary differences between the financial 
statement basis and the tax basis of assets and liabilities using the enacted tax rate. 
Additional deferred income taxes and offsetting regulatory assets or liabilities are 
recorded to recognize that the income taxes will be recoverable/refundable through 
future revenues. Investment tax credits, previously deferred, are being amortized over 
the lives of the related properties. 

Consolidated Statement of Cash Flows 

The temporary cash investments presented on this Statement consist of liquid 
investments with an original maturity of three months or less. 

Financial Instruments 

The Company accounts for its investments in debt and equity securities by classifying 
the securities into different categories (held-to-maturity and available-for-sale); 
available-for-sale securities are carried at fair market value and unrealized gains and 
losses, net of deferred income taxes, are presented as a separate component of 
shareholders' equity for those investments. Investments classified as held-to-maturity 
are carried at amortized cost. The value of equity security investments and fixed 
maturity investments is based upon market quotations or investment cost which is 
believed to approximate market. The cost basis for equity security and fixed maturity 
investments is average cost and amortized cost, respectively. 

2. Recent Accounting Standard 

In 1998, the Financial Accounting Standards Board ("FASB") issued Statement 
No. 133, "Accounting for Derivative Instruments and Hedging Activities," which will be 
effective in 2001. This standard requires changes in the fair value of derivative financial 
instruments to be recognized on the balance sheet and recognized in net income or 
other comprehensive income depending upon the nature of the derivative. Adoption of 
this statement is not expected to have a significant effect on the Company's financial 
position or results of operations. 
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3. Subsequent Event 

On f^ebruary 2, 2000, DPL Inc. entered into a series of recapitalization transactions 
inciL ding the issuance to KKR, an investment company, of $550 million of a 
combination of voting preferred and trust preferred securities and warrants. The trust 
pref<:!rreK:l securities sold to KKR have an aggregate face amount of $550 million, were 
issu':id at an initial discounted aggregate price of $500 million, have a maturity of 30 
years (subject to acceleration to six months after the exercise of warrants) and pay 
di-stributions at a rate of 8.5% of the aggregate face amount per year. The 6.8 million 
shares of mandatory redeemable voting preferred securities, par value of $0.01 per 
share, were issued at an aggregate purchase price of $68,000 and carry voting rights 
for up to 4.9% of DPL Inc.'s total voting rights and the nomination of one Board seat. 
The 31.6 million warrants, representing approximately 19.9% of DPL Inc.'s shares 
curnrntly outstanding, have a term of 12 years, an exercise price of $21 per share and 
were sold for an aggregate purchase price of $50 million. The $550 million KKR 
inve:;tnrient closed on March 13, 2000. DPL Inc. intends to recognize the trust preferrejd 
securities original issue discount and issuance costs in 2000. 

DPL Inc. intends to use the proceeds from this recapitalization, combined with 
$42fi million of new debt capital, to continue its planned generation strategy, retire 
short-term debt and repurchase up to 31.6 million common shares. The $425 million 
issu;=ince of 8.25% Senior Notes due 2007 closed on February 24, 2000. These 
transactions resulted in an increase in the financial leverage of DPL Inc. in its capital 
struc;ture. 

On F-ebruary 4, 2000, DPL Inc. initiated an Offer to Purchase for Cash up to 25 million 
common shares, or approximately 16% of outstanding shares, at a price of $20-$23, via 
a modified Dutch Auction process. This tender expired on March 3, 2000. Under the 
Offer, approximately 28 million shares, or 18% of outstanding shares, were properly 
tendered and not withdrawn at prices at or below $23 per share. Therefore, the 
buytiack was prorated with a final proration factor of 91.3%. DPL accepted for purchase 
25 million shares, or 16% of its common stock, at a price of $23 per share. DPL Inc. 
currently intends to purchase an additional 6.6 million shares after this offer is 
completed. The method, timing and financing of such purchases have not yet been 
decided. 

4. F^egulatory Matters 

The Company applies the provisions of the FASB Statement No. 71, "Accounting for 
the liiftects of Certain Types of Regulation." This accounting standard provides for the 
deferral of costs authorized for future recovery by regulators. Based on existing 
regulatory authorization, regulatory assets on the Consolidated Balance Sheet include: 
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At December 31, 

1999 
-

$168.5 
46.9 
13.2 
(6.8) 

$221.8 

-millions 
1998 

~ 

$195.5 
49.7 
19.6 
12.9 

$277.7 

Income taxes recoverable through future revenues 
Deferred interest (a) 
DSM (b) 
Phase-in (c) 
Total 

During 1999, legislation was enacted in Ohio which will restructure the electric utility 
industry ("the Legislation"). Beginning in 2001, electric generation, aggregation, power 
marketing and power brokerage services supplied to Ohio retail customers will not be 
subject to regulation by the PUCO. As required by the Legislation, the Company filed a 
transition plan with the PUCO in 1999, which included an application for the Company 
to receive transition revenues to recover regulatory assets and other potentially 
stranded costs. The PUCO is required to determine the total allowable amount of the 
Company's transition costs, based on certain criteria, and the recovery period which 
may begin no earlier than January 2001 and end no later than 2010. Any regulatory 
assets which are not recoverable will be charged to expense. 

(a) Interest charges related to the William H. Zimmer Generating Station which 
were previously deferred pursuant to PUCO approval are being amortized at $2.8 
million per year over the projected life of the asset. 

(b) Demand-side management ("DSM") costs (including carrying charges) from the 
Company's cost-effective programs are deferred and are being recovered at 
approximately $9 million per year. A 1992 PUCO-approved agreement for the DSM 
programs, as updated in 1995, provides for accelerated recovery of DSM costs and, 
thereafter, production plant costs to the extent that the Company's return on equity 
exceeds a baseline 13% (subject to upward adjustment). If the return exceeded the 
baseline return by one to two percent, one-half of the excess was used to accelerate 
recovery of these costs. If the return was greater than two percent over the baseline, 
the entire excess was used for such purpose. In 1998, amortization of regulatory 
assets included an additional $10.4 million of accelerated cost recovery. In 1999, the 
Legislation removed the return on equity cap. 

(c) Amounts deferred during a 1992-1994 electric rate increase phase-in (including 
carrying charges) were recovered in revenues through 1999. The 1992 PUCO-
approved agreement for the phase-in plan provided that after the end of the deferral 
period, the Company would maintain a balance sheet reserve account which shall 
operate to reduce the othenA/ise applicable jurisdictional production plant valuation 
subject to recovery in rates. 
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$ n millions 

COMPUTATION OF TAX EXPENSE 

Federal income tax (a) 

Incr€ ases (decreases) in tax from -
F:egulatory assets 
I^iepreclation 
Investment tax credit amortized 
Other, net 

Total tax expense 

COMPONENTS OF TAX EXPENSE 

Taxes currently payable 
Deferred taxes-

F:egulatory assets 
Liberalized depreciation and amortization 
f"uel and gas costs 
Othfjr 

Deferred nvestment tax credit, net 

Total tax expense 

(a) "he statutory rate of 35% was applied to pre-tax income. 

For the years ended December 31, 
1999 1998 1997 

$109.7 

$121.1 

$107.2 

$ 98.9 

$113.0 

$129.2 

$ 95.0 

4.4 
13.1 
(3.0) 
(3.1) 

4.0 
12.5 
(3.0) 
0.6 

3.6 
11.4 
(3.0) 
(7.4) 

$ 99.6 

$102.4 

(5.8) 
5.8 
9.2 
7.7 

(3.0) 

$121.1 

(8.3) 
5.9 

(5.8) 
(5.0) 
(3.0) 

$113.0 

(4.0) 
5.3 
5.5 

(6.6) 
(3.0) 

$ 99.6 

COMPONENTS OF DEFERRED TAX ASSETS AND LIABILITIES 

At December 31, 
$ in millions 1999 1998 
NON-CURRENT LIABILITIES 

Depreciation/property basis $(428.0) $(438.2) 
Income taxes recoverable (59.0) (68.4) 
Regulatory assets (16.3) (28.0) 
Investment tax credit 23.2 24.2 
Other 26.2 22.2 

Net non-current liability $(453.9) $(488.2) 

Net Current Asset (Liability) $ (9.9) $ 37 
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6. " P e n s i o n s a n d Pos t re t i rement Bene f i t s 

Pensions 

000370 

$ 5.9 
16.2 

(25.3) 

(0.5) 
2.1 

(4.3) 
$ (5.9) 

$ 5.9 
15.9 

(23.3) 

1.2 
2.1 

(4.2) 
$ (2.4) 

$ 6.3 
15.2 

(20.5) 

_ 
2.1 

(4.2) 
$ (1.1) 

Substantially all Company employees participate in pension plans paid for by the Company. 
Employee benefits are based on their years of service, age, compensation and year of 
retirement. The plans are funded in amounts actuarially determined to provide for these 
benefits. 

The interest rate for discounting the obligation and expense was 6.25% and the expected rate 
of return was 7.5%. Increases in compensation levels approximating 5.0% were used for ail 
years. 

The following table sets forth the components of pension expense (portions of which were 
capitalized): 

$ in millions 1999 1998 1997 

Expense for Year 
Service cost 
Interest cost 
Expected return on plan assets 
Amortization of unrecognized: 

Actuarial (gain) loss 
Prior service cost 
Transition obligation 

Net pension cost 

The following tables set forth the plans' obligations, assets and amounts recorded in Other 
assets on the Consolidated Balance sheet at December 31 : 

$ in millions 1999 1998 

Change in Projected Benefit Obligation 
Benefit obligation, January 1 
Service cost 
Interest cost 
Actuarial (gain) loss 
Benefits paid 
Benefit obligation, December 31 

Change in Plan Assets 
Fair value of plan assets, Januan'' 1 
Actual return on plan assets 
Benefits paid 
Fair value of plan assets, December 31 

Plan assets in excess of projected benefit obligation 
Actuarial gain 
Unamortized prior service cost 
Unamortized transition obligation 
Net pension assets 
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$269.2 
5.9 

16.2 
(3.8) 

(14.7) 
272.8 

358.9 
77.0 

(14.6) 
421.3 

148.5 
(101.8) 

9.8 
(2.8) 

$ 53.7 

$259.1 
5.9 

15.9 
0.8 

(12.5) 
269.2 

330.2 
41.2 

(12.5) 
358.9 

89.7 
(46.6) 
11.8 
(7.2) 

$47 .7 
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Postretirement Benefits 

Qua ified employees who retired prior to 1987 and their dependents are eligible for health 
care and life insurance benefits. The Company has funded the union-eligible health benefit 
usinc] a Voluntary Employee Beneficiary Association Trust. 

The interest rate for discounting the obligation and expense was 6.25% and the expected rate of 
return was 5.7%. The assumed health care cost trend rate used in measuring the accumulated 
postretirement benefit obligation was 8.0% and 8.5% for 1999 and 1998, respectively, and 
decrEjases to 5.0% by 2005. A one percentage point change in the assumed health care trend 
rate ^vould affect the service and interest cost by $0.1 million. A one percentage point increase 
in the assumed health care trend rate would increase the postretirement benefit obligation by 
$2.0 million; and a one percentage point decrease would decrease the benefit obligation by 
$1.8 million. 

The following table sets forth the components of postretirement benefit expense: 

$ in nillions 1999 1998 1997 

Exgense for Year 
Interest cost $ 2.0 $ 2.0 $ 2.2 
Expected return on plan assets (0.7) (1.0) (0.8) 
Amoitization of unrecognized: 

Actua-ial (gain) loss (2.4) (2.2) (4.1} 
Transition obligation 3.0 3.0 3.0 

Postretirement benefit cost $ 1.9 $ 1.8 $0.3 

The following tables set forth the accumulated postretirement benefit obligation ("APBO"), 
assets and funded status amounts recorded in Other Deferred Credits on the Consolidated 
Balance Sheet at December 31: 

$ in r-iillions 1999 1998 

Charge in APBO 
Benefit obligation, January 1 
Interest cost 
Actuarial (gain) loss 
Benefits paid 
Benefit obligation, December 31 

Ctiar gie_i£ Plan Assets 
Fair value of plan assiets, January 1 
Ac.tu;3l return on plan assets 
Besnefits paid 
Feiir value of plan assets, December 31 

APBL) in excess of plan assets 
Unamortized transition obligation 
Actuaria gain 
Accrjed postretirement benefit liability 
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$32.9 
2.0 
0.2 

(2.7) 
32.4 

12.4 
(0.3) 
(1.2) 
10.9 

21.5 
(10.0) 
22.7 

$34.2 

$36.5 
2.0 

(3.4) 
(2.2) 
32.9 

12.1 
1.0 

(0.6) 
12.5 

20.4 
(12.9) 
26.4 

$33.9 
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7. Ownership of Facilit ies 

The Company and other Ohio utilities have undivided ownership interests in seven electric 
generating facilities. Certain expenses, primarily fuel costs for the generating units, are 
allocable to the owners based on their energy usage. The remaining expenses, as well as 
investments in fuel inventory, plant materials and operating supplies, and capital additions, are 
allocated to the owners in accordance with their respective ownership interests. As of 
December 31, 1999, the Company had $4.8 million of such facilities under construction. The 
Company's share of the operating cost of such facilities is included in the Consolidated 
Statement of Results of Operations, and its share of the investment in the facilities is included in 
the Consolidated Balance Sheet. 

The following table presents the Company's undivided ownership interest in such facilities at 
December 31, 1999: 

Company Share 

Ownership 
(%) 

50.0 
16.5 
31.0 
67.0 
36.0 
35.0 
28.1 

Production 
Capacity 

(MW) 

210 
129 
186 
418 
360 
823 
365 

Company 
Investment 
Gross Plant 
in Service 

($ in millions) 

57 
31 

152 
408 
127 
251 
994 

70 

Production Units: 
Beckjord Unit 6 
Conesville Unit4 
East Bend Station 
Killen Station 
Miami Fort Units 7 & 8 
Stuart Station 
Zimmer Station 

Transmission (at varying percentages) 

8. Notes Payable and Compensat ing Balances 

DPL Inc. and its subsidiaries have $300 million available through revolving credit agreements 
with a consortium of banks. One agreement, for $200 million, expires in 2002 and the other, 
for $100 million, expires in 2000. Facility fees are approximately $315,000 per year. The 
primary purpose of the revolving credit facilities is to provide back-up liquidity for the 
commercial paper program. At December 31, 1999 and 1998, DPL Inc. had no outstanding 
borrowings under these credit agreements. 

The Company also has $75.0 million available in short-term informal lines of credit. The 
commitment fees are immaterial. Borrowings at December 31, 1999 were zero and at 
December 31, 1998 were $80.9 million at a weighted average interest rate of 5.46%. 

The Company had $123.1 million and $99.0 million in commercial paper outstanding at a 
weighted average interest rate of 5.9% and 5.25% at December 31, 1999 and 1998, 
respectively. 
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Long-term Debt 0 0 0 3 7 3 

$ in millions 
At December 31, 

1999 1998 

$446.0 
106.4 
552.4 

110.0 
(1.2) 

$661.2 

$671.0 
106.8 
777.8 

110.0 
(2.2) 

$885.6 

First mortgage bonds maturing: 
2024-2026 8.01% (a) 

8.14%(b) 
Pollution control series maturing through 2027 6.43% (c) 

Guarrintee of Air Quality Development Obligations 
6.10% Series Due 2030 

Unamortized debt discount and premium (net) 

Total 

(a) Weighted average interest rate for 1999. 
(b) Weighted average interest rate for 1998. 
(c) Weighted average interest rate for 1999 and 1998. 

The Eimounts of maturities and mandatory redemptions for first mortgage bonds and notes are 
$0.4 million per year in 2000 through 2004. Substantially all property of the Company is subject 
to the mortgage lien securing the first mortgage bonds. 

During 1999, DPL Inc. completed a private placement issuance of $500 million of Senior Notes 
due 2004, with an interest rate of 6.32%. DPL Inc. made an additional capital contribution of 
$245 million to the Company in 1999. These proceeds and contributions were used for the 
redernption of the Company's $225 million 8.40% Series of First Mortgage Bonds, the reduction 
of short-term debt and for general corporate purposes. 

10. Preferred Stock 

$25 par value, 4,000,000 shares authorized, no shares outstanding; and $100 par value, 
4,000,000 shares authorized, 228,508 shares without mandatory redemption provisions 
outstanding. 

Seres 

A 
B 
C 

T(5tal 

Rate 

3.75% 
3.75% 
3.90% 

Current 
Redemption 

Price 

$102.50 
$103.00 
$101.00 

Current 
Shares 

Outstanding 

93,280 
69,398 
65,830 

228,508 

Par Value 
At December 31, 1999 and 1998 

($ in millions) 

$9.3 
7.0 
6.6 

$22J 

The shares may be redeemed at the option of the Company at the per share prices indicated, 
plus cumulative accrued dividends. 
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11 . Fair Value of Financial Instruments l ' U U v ) f 4 

$ in millions 

Assets 
Available-for-sale equity securities: 

Helci-to-maturity securities: 
Debt securities (a) 
Temporary cash investments 

Total 

Liabilities (b) 
Debt 

Fair 
Value 

S 62.4 

•S 45.8 
82.0 

•SI 27.8 

$774.4 

1999 
Gross Unrealized 

Gains Losses 

$20.7 

$(1.1) 

$(1.1) 

At December 31, 

Fair 
Cost Value 

S 41.7 

S 46.9 
82.0 

S128.9 

S784.7 

S 299.4 

$ 51.1 
4.4 

$ 55.5 

31,152.5 

1998 
Gross Unrealized 

Gains 

$55.2 

$ 1.3 

$ 1.3 

Losses 

$(3.5) 

Cost 

S 247.7 

$ 49.8 
4.4 

$ 5̂ 1.2 

S 1,067,3 

(a) Maturities range from 1999 to 2010. 
(b) Includes current maturities. 

Gross realized gains (losses) were $12.4 million and $(1.0) million in 1999, $6.3 million and no 
losses in 1998 and $3.8 million and $(0.3) million in 1997, respectively. 

12. Sale of the Gas Business 

In December 1999, the Company reached an agreement to sell its natural gas retail distribution 
business for $425 million in cash. Completion of the sale of assets (book value approximating 
$250 million at December 31, 1999) is dependent upon receiving all regulatory approvals. 

13. Reconci l iat ion of Net Income to Net Cash Provided by Operating Act iv i t ies 

$ in millions 

Net income 
Adjustments: 

Depreciation and amortization 
Deferred income taxes 
Other deferred credits 
Amortization of regulatory assets, net 
Operating expense provisions 
Accounts receivable 
Accounts payable 
Accrued taxes 
Inventory 
Other 

Net cash provided by operating activities . 

For the years ended December 31, 
1999 1998 1997 

$192.5 $169.5 $172.0 

134.0 
13.9 
3.7 

25.8 
(10.3) 
12.6 
24.8 

3.3 
19.3 

(18.3) 

$401.3 

125.5 
(16.2) 
15.4 
33.0 
10.0 

(13.5) 
(21.0) 

3.1 
(25.1) 
10.5 

$291.2 

121.8 
(2.8) 
18.9 
20.9 

(21.7) 
(12.4) 
16.4 
21.2 

(12.0) 
(25.2) 

$297.1 
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14. Bus iness Segment Report ing 
C00375 

The Company provides energy services to its customers within a 6,000 square mile territory. 
The Company sells and distributes electricity and natural gas to residential, commercial, 
indu;-.trial and governmental customers. As a result of the Legislation, the Company has begun 
aligning its business units. For purposes of the segment disclosure required by the FASB 
Stat(-ment No. 131, "Disclosure About Segments of an Enterprise and Related Information," the 
Company's results are classified in two segments, electric and natural gas. 

SEGP/IENT INFORMATION 1999 1998 1997 

Electric 
Reve'iLie from external customers 
Inlensegment revenues 
Depreciation and amortization 
Earnings oefore interest and taxes 
Sgjgr'ient assets 
E>:p€ ndi':ures - construction additions 

Natural Gas 
Revenue from external customers 
Inter =.egTient revenues 
Depieciation and amiortization 
Earnings before interest and taxes 
Segment assets 
Expenditures - construction additions 

Total 
Revfjnue from external customers 
Intersiegment revenues 
Depreciation and amortization 
Earnings before interest and taxes 
Segment assets 
Expenditures - construction additions 

RECONCILIATION (a) 
Profit or Loss 
Total segment earnings before interest and taxes 
Unallocated corporate expenses 
lnve=itment income 
Other income and deductions 
Interest expense 

Income Before Income Taxes 

Assiits 
Totcl segment assets 
Unal ocated corporate assets 
Toal Assets 

$ 

1,058.3 
2.2 

125.9 
353.9 

2,584.0 
69.9 

215.0 
3.9 
8.1 

27.2 
321.7 

9.6 

1,273.3 
6.1 

134.0 
381.1 

2,905.7 
79.5 

$ 381.1 
(2.2) 
22.3 
(7.8) 

(79.8) 
$ 313.6 

$2,905.7 
247.8 

$3,153.5 

$ 

1,073.0 
2.5 

118.0 
336.2 

2,702.1 
101.1 

211.2 
2.8 
7.5 

23.9 
322.7 

9.7 

1,284.2 
5.3 

125.5 
360.1 

3,024.8 
110.8 

$ 360.1 
(0.2) 
17.0 
(5.8) 

(88.6) 
$ 282.5 

$3,024.8 
387.6 

$3,412.4 

$ 

1,010.0 
5.0 

114.4 
326.3 

2,752.0 
92.8 

244.4 
2.0 
7.4 

21.8 
306.1 

16.3 

1,254.4 
7.0 

121.8 
348.1 

3,058.1 
109.1 

$ 348.1 
(0.4) 
14.6 
(4.7) 

(86.0) 
$ 271.6 

$3,058.1 
268.7 

$3,326.8 

(a) Fo- categories not reconciled above, segment totals equal consolidated totals. 
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SELECTED QUARTERLY INFORMATION (Unaudited) 

$ in millions 
March 31, 

1999 

362.9 
116.4 
71.9 
71.7 
55.9 

1998 
$ 

352.9 
110.7 
69.5 
69.3 

116.8 

June 30, 
1999 

277.2 
58.2 
36.9 
36.7 
26.0 

1998 
$ 

293.2 
60.4 
36.2 
36.0 
55.2 

September 30, 
1999 

319.8 
94.3 
56.3 
56.1 

-

1998 
$ 

319.2 
76.4 
45.1 
44.9 
38.1 

December 31, 
1999 

313.4 
44.7 
27.4 
27.1 
48.4 

1998 
$ 

318.9 
35.0 
18.7 
18.4 
28.7 

Utility service revenues 
Income before income taxes. 
Net income 
Earnings on common stock... 
Cash dividends paid 
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FINANCIAL AND STATISTICAL SUMMARY (Unaudited) 

1999 1998 1997 1996 

C00377 

1995 

For the years ended December 31, 

Utilit'/ service revenues (millions) $ 
Earnings on common stock (millions) $ 
Earnings oer share of common stock $ 
Cash dividends paid (millions) $ 

Elecric sales (millions of kWh)-
niesidentia! 
(;;ommercial 
Industrial 
Ottier 

Total 

Gas sales (thousands of MCF)-
l^lesidential 
•!;ommercial 
Industrial 
i:)ther 
Transported gas 

Total 

At DEicember 31, 

Total assets (millions) $ 
Long-term debt (millions) $ 

First mortgage bond ratings-
Duff & Phelps, Inc 
::;tandards & Poor's Corporation 
Moocy's Investors Service 

Nun'ber of Preferred Shareholders 

1,273.3 
191.6 
4.65 

130.3 

4,725 
3,390 
4,876 
3,876 

1,284.2 
168.6 
4.10 

238.8 

4,790 
3,518 
4,655 
4,518 

1,254.4 
171.1 
4.16 

118.5 

4,788 
3,408 
4,749 
3,664 

1,258.4 
163.9 

3.98 
138.3 

4,924 
3,407 
4,540 
3,443 

1,257.5 
158.5 
3.85 

132.6 

4,871 
3,425 
4,401 
4,117 

16,867 17,481 16,609 16,314 16,814 

24,450 
7,647 
2,246 
1,182 

20,190 

24,877 
7,433 
1,916 
1,699 

17,788 

29,277 
9,567 
2,520 
2,153 

18,523 

31,087 
9,424 
3,404 
2,829 

16,953 

29,397 
8,307 
2,584 
3,006 

16,376 

55,715 53,713 62,040 63,697 59,670 

3,153.5 
661.2 

AA 
AA-
Aa3 

509 

3,412.4 
885.6 

AA 
AA-
Aa3 

3,326.8 3,243.2 
886.0 926.3 

559 

AA 
AA-
Aa3 

625 

AA 
AA-
Aa3 

684 

3,204.3 
991.5 

AA 
AA-
Aa3 

733 
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Report of Independent Accountants 

C00378 

To the Board of Directors and Shareholder of The Dayton Power and Light Company 

In our opinion, the consolidated financial statements listed in the index, 
appearing under Item 14(a)(1) on page IV-1, present faidy, in all materials respects, the 
financial position of The Dayton Power and Light Company and its subsidiaries at 
December 31, 1999 and 1998, and the results of their operations and their cash flows 
for each of the three years in the period ended December 31 , 1999 in conformity with 
accounting principles generally accepted in the United States. In addition, in our 
opinion, the financial statement schedule listed in the index appearing under Item 
14(a)(2) on page IV-1, presents fairly, in all material respects, the information set forth 
therein when read in conjunction with the related consolidated financial statements. 
These financial statements and financial statement schedule are the responsibility of 
the Company's management; our responsibility is to express an opinion on these 
financial statements and financial statement schedule based on our audits. We 
conducted our audits of these statements in accordance with auditing standards 
generally accepted in the United States, which require that we plan and perform the 
audit to obtain reasonable assurance about whether the financial statements are free of 
material misstatement. An audit includes examining, on a test basis, evidence 
supporting the amounts and disclosures in the financial statements, assessing the 
accounting principles used and significant estimates made by management, and 
evaluating the overall financial statement presentation. We believe that our audits 
provide a reasonable basis for the opinion expressed above. 

/s/ PricewaterhouseCoopers LLP 

PricewaterhouseCoopers LLP 
Dayton, Ohio 
January 21, 2000, except for Note 3, 
as to which the date is March 13, 2000. 
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Item 9 - Changes In And Disagreements With Accountants On Accounting And 
Financial Disclosure . 

None. 

CC0379 
Item 10 " Directors And Executive Officers Of The Registrant 

Directors of the Registrant 

The Company's directors are to be elected this year to serve until the Annual 
Meeting of Shareholders in 2001 or until their successors are duly elected and qualified. 
Should any nominee become unable to accept nomination or election, the Board will 
vote for the election of such other person as a director as the present directors may 
recommend in the place of such nominee. The directors of the Company are also 
directors of DPL Inc. 

On February 1, 2000, DPL Inc. signed a definitive agreement with affiliates of 
Kohlberg Kravis Roberts & Co. ("KKR"), an investment company, under which KKR will 
make a strategic investment of $550 million in the Company. DPL Inc. intends to use 
the |:roceeds of this investment, combined with $425 million of new debt capital, to 
continue its planned generation strategy, retire short-term debt and repurchase up to 
31.6 million common shares. 

Upon the closing of the KKR transaction on March 13, 2000, the size of DPL 
Inc.':; and the Company's Board was increased from nine to eleven directors. George 
R. Roberts and Scott M. Stuart, partners of KKR, were appointed by the Board to fill the 
newly created vacancies. KKR will have the right to nominate one person for election 
to the Board of Directors so long as it maintains a specified investment in DPL Inc.'s 
securities. 

The following information regarding the nominees is based on information furnished 
by them: 

Director 
Since 

THOMAS J. DANIS, Age 50 1989 
Chairman and Chief Executive Officer, 
The Danis Companies, Dayton, Ohio, construction, 
real estate and environmental services. 
Trujjtee: Miami Valley Research Park Foundation. 

JAMES F. DICKE, II, Age 54 1990 
F r̂esident, Crown Equipment Corporation, New Bremen, Ohio, 
i'lternational manufacturer and distributor of electric lift trucks 
cind material handling products. 
[director: Regional Boys and Girls Clubs of America, 
/\nderson-Cooke, Inc., Dayton Art Institute. 
(;;hairman: Trinity University Board of Trustees. 
Jiiecretary: Culver Educational Foundation. 
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0 0 0 3 8 0 Director 
Since 

PETER H. FORSTER, Age 57 1979 
Chairman, DPL Inc. and The Dayton Power and Light 
Company. 
Chairman: Miami Valley Research Foundation. 
Director: Amcast Industrial Corp. 
Trustee: F. M. Tait Foundation. 

ERNIE GREEN, Age 61 1991 
President and Chief Executive Officer, Ernie Gireen 
Industries, Dayton, Ohio, automotive components 
manufacturer. 
Director: Pitney Bowes Inc., Eaton Corp. 

JANE G. HALEY, Age 69 1978 
President and Chief Executive Officer, Gosiger, Inc., 
Dayton, Ohio, national importer and distributor of 
machine tools. 
Director: The Ultra-Met Company, Urbana, Ohio, 
ONA America, Dayton, Ohio. 
Trustee: University of Dayton, Chaminade-Julienne 
High School, Dayton, Ohio. 
Member: Area Progress Council, Miami Valley Economic 
Development Coalition. 

ALLEN M. HILL, Age 54 1989 
President and Chief Executive Officer, DPL Inc. and 
The Dayton Power and Light Company. 
Director: Fifth Third Bank, Premier Health Partners. 
Trustee: Dayton Business Committee, 
The University of Dayton, Air Force Museum Foundation, 
Alliance Community Schools. 

W AUGUST HILLENBRAND, Age 59 1992 
Chief Executive Officer, Hillenbrand Industries, 
Batesville, Indiana, a diversified public holding 
company with three wholly-owned and autonomously 
operated subsidiaries manufacturing caskets, 
hospital furniture, hospital supplies, and providing 
funeral planning services. 
Director: Forecorp, Inc., Forethought Life Insurance 
Company, Hon Industries. 
Trustee: National Committee for Quality Health Care, 
Batesville Girl Scouts. 
Trustee Emeritus: Denison University. 
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Director 
Since 

DAVID R. HOLMES, Age 59 1994 
(Chairman and Chief Executive Officer, The Reynolds 
and Reynolds Company, Dayton, Ohio, information 
management systems, 
[director: NCR Corporation, Dayton, Ohio. 
Advisor: J. L. Kellogg Graduate School of Management, 
hJorthwestern University. 
T/lernber: Dayton Business Committee, Area Progress 
(Council, Downtown Dayton Partnership. 

BURNELL R. ROBERTS, Age 72 1987 
F5etired Chairman of the Board and Chief Executive 
Officer, The Mead Corporation, Dayton, Ohio, 
forest products producer. 
Principal: Pembroke Associates. 
Director: Rayonier, Inc., Vutek, Inc. 
Trustee: Granum Value Fund. 

GEORGE R. ROBERTS, Age 56 2000 
F ounding Partner of KKR and a managing member of KKR & 
C]o. LLC, New York City, investment company. 
[]irector: Accuride Corporation, Amphenol Corporation, Borden, 
Inc., The Boyds Collection, Ltd., Evenflo Company Inc., 
I")EX Corporation, KinderCare Learning Center, Inc., 
KSL Recreation Group, Inc., Owens-Illinois, Inc., PRIMEDIA, Inc., 
F?.egal Cinemas, Inc., RELTEC Corporation, Safeway Inc., 
Spalding Holdings Corporation. 
Trustee: Claremont McKenna College, Culver Military Academy. 
T/lernber: San Francisco Symphony, San Francisco Ballet, 
Fine Arts Museum. 

SCOTT M. STUART, Age 40 2000 
F^artner of KKR and member of KKR & Co. LLC, New York 
City, investment company. 
[yirector: AEP Industries Inc., Borden, Inc., The Boyds Collection, 
Ltd., KSL Recreation Corp. 
E?oard Member: The Boys Club of New York, Greenwich Country 
Day School, WNET/Channel 13. 
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C00382 EXECUTIVE OFFICERS OF THE REGISTRANT 
(As of February 1 , 2000) 

Name 

Peter H. Forster 

Allen M. Hill 

Age 

57 

54 

Business Experience, 
Last Five Years 

(Positions with Registrant 
Unless Othen/vise Indicated) 

Officer, DPL Inc. 
President and Chief Operating 

Officer, DPL Inc. 

Dates 

Chairman 
Chairman, DPL Inc. 
Chairman and Chief Executive 

Officer, DPL Inc. 
Chairman, President and Chief 

Executive Officer, DPL Inc. 

President and Chief Executive 
Officer 

President and Chief Executive 

4/06/92 -
1/01/97 -
9/26/95 -

4/05/88 -

4/06/92 -

1/01/97 -

2/01/00 
3/01/98 
1/01/97 

9/26/95 

2/01/00 

3/01/98 

9/26/95 - 1/01/97 

Stephen P. Bramlage 

Stephen F. Koziar, Jr. 

53 Assistant Vice President 

55 Group Vice President and 
Secretary, DPL Inc. and 
the Company 

1/01/94 - 2/01/00 

1/31/95 - 2/01/00 

Judy W.Lansaw 48 Group Vice President, 
DPL Inc. and the Company 

1/31/95 2/01/00 

Arthur G. Meyer 50 Vice President, Legal and 
Corporate Affairs 

Director, Corporate Relations 
Treasurer 
Director, Financial Activities 

11/21/97 2/01/00 

5/14/96 - 11/21/97 
6/27/95 - 5/14/96 
5/09/94 - 6/27/95 

Bryce W. Nickel 43 Assistant Vice President 1/01/94 - 2/01/00 

H. Ted Santo 49 Group Vice President 12/08/92- 2/01/00 

Patricia K. Swanke 

10k99-3 

41 Vice President, Operations 
Managing Director 
Operations Director 
Director, Steam Operations 

9/29/99 -
9/08/96 -
7/27/95 -
5/09/94 -

2/01/00 
9/29/99 
9/08/96 
7/27/95 
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1. 1. p *• r •• CG0383 
Itenri 11 - Executive Compensation 
COMPENSATION OF DIRECTORS 

Directors of the Company who are not employees receive $12,000 annually for 
services as a direjctor, $1,000 for attendance at a Board meeting, and $500 for 
atteidance at a committee meeting or operating session of DPL Inc. and the Company. 
Members of the EExecutive Committee of DPL Inc. receive $2,000 annually for services 
on t iat committee. Each committee chairman receives an additional $1,600 annually. 
Directors who are not employees of the Company have participated in a Directors' 
Def(5rred Stock Compensation Plan (the "Stock Plan") under which a number of 
DPL Inc. common shares were awarded to directors each year. All shares awarded 
under the Stock F̂ lan were transferred to a grantor trust (the "Master Trust") maintained 
by DPL Inc. to secure its obligations under various directors' and officers' deferred and 
incentive compensation plans. In April 1999, each non-employee director was awarded 
2,703 shares. Commencing in 2000, no additional share awards will be made under 
the Stock Plan. Non-employee directors instead will be eligible to receive grants of 
stock options under the DPL Inc. Stock Option Plan. 

DPL Inc. maintains a Deferred Compensation Plan (the "Compensation Plan") 
for non-employee directors of DPL Inc. and the Company in which payment of directors' 
fees may be deferred. The Compensation Plan also includes a supplementary deferred 
income program which provides that DPL Inc. will match $5,000 annually of deferred 
directors' fees for a maximum often years. Under the supplementary program, a 
$150,000 death benefit is provided until such director ceases to participate in the 
Compensation Plan. Under the standard deferred income program directors are 
entitled to receive a lump sum payment or payments in installments over a period up to 
20 years. A director may elect payment in either cash or common shares. Participants 
in the supplementary program are entitled to receive deferred payments over a ten-year 
period in equal installments. The Compensation Plan provides that in the event of a 
change in control of DPL Inc., as defined in the Compensation Plan, all benefits 
prov ded under the supplementary deferred income program become immediately 
vested without the need for further contributions by the participants and the discretion 
whic:h, under the Compensation Plan, is exercisable by the Chief Executive Officer of 
DPL Inc. will be exercised by the trustees of the Master Trust. Effective January 31, 
2000, the supplementary program was terminated for current directors and the value of 
eachi director's supplementary account transferred to his or her standard deferral 
account, 

Mr. Forster, who retired as Chief Executive Officer of DPL Inc. effective 
December 31, 1996, entered into a three year agreement with DPL Inc. and the 
Company pursuant to which he serves as Chairman of the Board of DF L̂ Inc. and the 
Company and provides advisory and strategic planning services. The term of the 
agroement is automatically extended each December 31 for an additional year unless 
eithî ir party gives advance notice of nonrenewal. For these services, Mr. Forster 
recewes an annual consulting fee of $550,000 (as well as such bonuses, if any, as may 
be determined by the Compensation and Management Review Committee in its 
discretion) and an award opportunity of 60,000 restricted shares under the Stock Plan. 
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000384 
Comrriencing in 2000, Mr. Forster will participate in DPL Inc.'s Stock Option Plan and 
will no longer receive restricted share awards under the Stock Plan. As Chairman, 
Mr. Forster is responsible for the long-term strategic planning of the Company, the 
oversight of financial assets, and the evaluation and recommendations relating to the 
merger, acquisition and disposition of utility assets. Mr. Forster participates in an 
incentive program for individuals managing financial assets. Under this program, 
incentives will be paid in 2000 based on net cumulative investment performance of 
such assets over the four-year period 1996 through 1999 and for each year thereafter 
based on annual performance. 

Stock Option Plan 

In 2000, the Company eliminated its officer and director stock plans. The DPL 
Inc. Stock Option Plan (the "Plan") will replace the Management Stock Incentive Plan 
("MSIP") and the Directors' Deferred Stock Compensation Plan as the primary long-
term incentive program for executives and directors. The Stock Option Plan is intended 
to align the interests of management and the directors with those of shareholders by 
directly linking long-term incentive compensation opportunities to increases in share 
price. Executives and directors will forego a number of benefits under current plans 
and programs as a result of the changes, including benefits the level of which are not 
tied to increases in share price, and in their place will receive three-year option grants 
under the Plan. In addition, to encourage long-term employment with the Company, 
management options vest in equal increments over a five-year period. Further, earned 
Restricted Share Units under the MSIP will be locked up (i.e., not payable) for five 
years. 

One of the purposes of the Annual Meeting of DPL Inc. is to consider and vote 
upon approval of the Plan. The Plan was adopted by the Board of Directors on 
February 1, 2000, subject to approval by shareholders. The purpose of the Plan is to 
promote the interests of the Company and its shareholders by (i) attracting and 
retaining individuals eligible to participate in the Plan; (ii) motivating such individuals by 
providing incentive to contribute to the Company's future success; and (iii) aligning the 
interests of such individuals with the interests of the Company's shareholders. The 
principal provisions of the Plan are summarized below. 

The Plan will be administered by the Compensation and Management Review 
Committee of the Board of Directors or such other committee as may be designated by 
the Board (the "Committee"). Any officer or other key employee, director or consultant 
of the Company or any of its subsidiaries will be eligible to be designated a participant 
under the Plan. As of February 1, 2000, approximately 30 individuals participated in the 
Company's executive compensation programs for key employees, officers and 
directors. The Committee has the sole and complete authority to determine the 
participants to whom options will be granted under the Plan. 
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The Plan authorizes the grant of options to purchase a maximum of 8,000,000 
Common Shares of the Company in the aggregate, subject to adjustment to avoid 
dilution or enlargement of intended benefits in the event of certain significant corporate 
events. Options granted are not intended to qualify as incentive stock options under 
Secrion 422 of the Internal Revenue Code of 1986 (the "Code"). The maximum number 
of shares with respect to which options may be granted to any individual participant 
undiffthe Plan may not exceed 2,500,000. If, after the effective date of the Plan, any 
shares covered by an option granted under the Plan are forfeited, or if an option has 
expired, terminated or been cancelled for any reason whatsoever (other than by reason 
of e;<ercise), then the shares covered by such option will again be available for the 
grart of options under the Plan. The shares delivered upon exercise of options granted 
und(:T the Plan may be either authorized but unissued shares or treasury shares. On 
February 1, 2000, the date option grants were made under the Plan, the last reported 
sale price of the Common Shares on the New York Stock Exchange was $19 1/16 per 
share and the option exercise price was set at $21. The closing price on February 24, 
2000 was $20 1/4 per share. 

Options granted under the Plan will be subject to such terms, including vesting 
and exercise price, as may be determined by the Committee and specified in the 
applicable option agreement, except that the exercise price of an option cannot be less 
than the fair market value of the underlying shares on the date of grant and the term of 
an option may not exceed ten years. Options granted under the Plan are intended to 
qualify as "performance-based compensation" under Section 162(m) of the Code. 

F^ayment of the exercise price of an option granted under the Plan may be made 
(i) in cash or check (or, if so determined by the Committee, with the proceeds of a loan 
advanced by the Company for purposes of paying the exercise price), (ii) by 
exctianging Common Shares owned by the optionee or (iii) subject to such rules as 
may be established by the Committee, through delivery of irrevocable instructions to a 
broker to sell the shares being acquired upon exercise of the option and to deliver 
promptly to the Company an amount equal to the aggregate exercise price, or by a 
combination of the foregoing, provided that the combined value of all cash and cash 
equivalents and the fair market value of shares so tendered to the Company is at least 
equoil to the aggrcjgate exercise price of the option. 

Each option, and each right under any option, will be exercisable only by the 
part cipant during the participant's lifetime or, if permissible under applicable law, by the 
partcipant's guardian or legal representative. No option may be assigned, alienated, 
pledged, attached, sold or otherwise transferred or encumbered by a participant 
othe rwise than by will or by the laws of descent and distribution. The Committee has 
the i:liscretion to provide that options granted under the Plan may be transferred without 
con;:ideration to certain family members or trusts, partnerships or limited liability 
companies whose only beneficiaries, partners or members are the original grantee 
and'or such family members. 
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The Committee has the discretion to provide that in the event of a "change of 

control" (as defined in the Plan), any outstanding options held by participants which are 
unexercisable or otherwise unvested will automatically be deemed exercisable or 
vested. 

The Board of Directors may amend, suspend or terminate the Plan or any portion 
of the Plan at any time, provided that no such amendment, suspension or termination (i) 
may impair the rights of any participant with respect to options previously granted under 
the Plan without the participant's consent or (ii) operate to increase the number of 
shares available for options, decrease the exercise price of any option or change the 
definition of eligible employee without shareholder approval, except for share or price 
adjustments in the event of certain significant corporate events. 

The Plan will remain in effect until all options granted under the Plan have been 
exercised or terminated. 

New Plan Benefits 

The following table sets forth information concerning options that have been 
granted under the Plan, subject to shareholder approval of the Plan. These option 
grants represent a three-year block grant. Each executive was granted a number of 
option shares equal to three times the executive's earned Restricted Share Units held 
in the Master Trust under the MSIP. These Restricted Share Units, which are payable 
in shares, will remain locked up for a five-year period. 

Name and Position 
Allen M. Hill 

President and Chief Executive Officer 
Peter H. Forster 

Chairman 
Judy W.Lansaw 

Group Vice President 
Stephen F. Koziar, Jr. 

Group Vice President and Secretary 
H. Ted Santo 

Group Vice President 
All executive officers as a group 
All directors who are not executive officers as a group 
All employees who are not executive officers as a group 

(1) Options granted on February 1, 2000 at an exercise price of $21 per share. The closing price on 
February 1, 2000 was $19 1/16 per share. These options vest in five cumulative installments of 
20% on December 31, 2000, 2001, 2002, 2003, and 2004, become exercisable on January 1, 2005, 
and expire on February 1, 2010. 

(2) Each non-employee director was granted an option to purchase 50,000 shares on February 1, 2000 
at an exercise price of $21 per share. The closing price on February 1, 2000 was $19 1/16 per 
share. These options become exercisable upon shareholder approval of the Plan and expire on 
February 1,2010. 

Restricted 
Share Units 
Locked Up 
For 5 Years 
450,000 

800,000 

175,000 

165,000 

125,000 

1,715,000 

335,000 

3 Year Option Grants 
With 5 Year Vesting 

1,350,000(1) 

2,400,000(1) 

525,000(1) 

495,000(1) 

375,000(1) 

6,150,000(1) 
350,000 (2) 

1,050,000(1) 

111-8 
10k99-3 



EXECUTIVE OFFICER COMPENSATION C00387 L; 

Summary Compensation Table 

Set forth below is certain information concerning the compensation of the Chief 
Exe:)utive Officer and each of the other four most highly compensated executive 
officers of the Company for the last three fiscal years, for services rendered in all 
cap;;icities to the Company, DPL Inc., and the other subsidiaries of DPL Inc. 

Ncinearid Principal 
Position 

Allen M. Hill 
President and Chief 
Ex ftcutive Officer 

Pete-H. Forster (4) 
Chairman 

Judy W.Lansaw 
Gn:iup Vice President 

Step -len F. Koziar, Jr. 
Gn:iup Vice President 
an(J Secretary 

H. Ted Santo 
Gn:iup Vice President 

Year 

1999 
1998 
1997 

1999 
1998 
1997 

1999 
1998 
1997 

1999 
1998 
1997 

1999 
1998 
1997 

Annual 
Compensation 

Salary 
($) 

550,000 
500,000 
430,000 

500,000 
500,000 
500,000 

280,000 
264,000 
240,000 

259,000 
244,000 
231,000 

258,000 
243,000 
226,000 

Bonus (1) 
($) 

462,000 
300,000 
258,000 

250,000 
200,000 
150,000 

180,000 
119,000 
108,000 

166,000 
110,000 
104,000 

139,000 
109,000 
102,000 

Long Term 
Compensation 

Restricted 
Share Units (2) 

($) 

505,000 ('99-01) 
834,000 ('98-00) 

420,000 ('99-01) 
840,000 ('98-00) 

197,000 ('99-01) 
411,000 ('98-00) 

186,000 ('99-01) 
234,000 ('98-00) 

176,000 ('99-01) 
297,000 ('98-00) 

LTIP 
Payouts (3) 

($) 

525,000 
275,000 

1,130,000 
1,130,000 
1,130,000 

~ 

350,000 
200,000 
504,000 

-

All Other 
Compensation (4) 

(S) 

1,000 
1,000 
1,000 

84,000 
87,000 
70,400 

1,000 
1,000 
1,000 

1,000 
1,000 
1,000 

1,000 
1,000 
1,000 

(1) Amounts in this column represent awards made under the Management Incentive Compensation 
Program. Awards are based on achievement of specific predetermined operating and management 
goals in the year indicated and paid in the year earned or in the following year. 

(2) Amounts shown in this column represent the dollar value of Restricted Stock Units ("RSUs") 
awarded to the named executive officer under the Management Stock Incentive Plan ("MSIP") 
based on the closing price of a DPL Inc. common share on the New York Stock Exchange-
Consolidated Transactions Tape on the date of award. Commencing in 2000, the Stock Option 
Plan will replace the MSIP and no additional awards will be made under the MSIP. 

Awards covered a three-year performance period. For plan years '98-00, earning of RSUs was 
dependent on the extent that the DPL Inc. average return on equity ("ROE") exceeded the 
Regulatory Research Associates industry median. For the '99-01 plan, earning of RSUs was 
dependent on the extent the DPL Inc. average ROE and total return to shareholders exceeded the 
FIR^ industry median. Depending on the performance of DPL Inc., these RSUs could be earned in 
amounts ranging from 0% to 200% of the target award. As a result of replacing the MSIP with the 
Stock Option Plan, outstanding awards under the MSIP were concluded by crediting two-thirds and 
one-third of the RSUs awarded for plan years '98-00 and '99-01, respectively, as earned at 150% of 
the target award. Amounts shown for 1997 and 1998 reflect this action. These RSUs vest in one-
th rd annual increments ending in 2002. RSUs earned under the MSIP are not payable until 2005. 
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For each RSU which is earned and vests, a participant receives the equivalent of one DPL Inc. 
common share plus dividend equivalents from the date of the award. All payouts of vested RSUs 
under the MSIP are deferred until retirement and are made in DPL Inc. common shares. 

(3) Amounts in this column represent annualized incentives earned by the named executive officer 
under a long-term incentive program for individuals managing financial assets of DPL Inc. 
Incentives were earned based on net cumulative investment performance of such assets over the 
four year period 1996 through 1999. The financial asset portfolio value was $1.1 billion at 
December 31, 1999, contributed $105 million to income during the 1997-1999 period and had $167 
million in unrealized gains at December 31, 1999. Beginning in 2000, incentives will be earned 
based on annual performance. 

(4) Amounts in this column represent employer-matching contributions on behalf of each named 
executive under the DP&L Employee Savings Plan made to the DPL Inc. Employee Stock 
Ownership Plan. 

(5) Annual compensation shown for Mr. Forster for 1997, 1998 and 1999 was paid pursuant to an 
agreement with DPL Inc. and the Company. Long term compensation award opportunities shown 
for 1997, 1998 and 1999 represent the dollar value of restricted shares awarded to Mr. Forster 
under the Directors' Stock Plan which are subject to the same earning and vesting criteria generally 
applicable to RSUs. All other compensation shown for 1999 represents directors fees of $37,000 
and the dollar value of the annual award of 2,700 shares to each non-employee director under the 
Directors' Stock Plan, for 1998 represents directors fees of $37,000 and an annual award of 
2,700 shares under the Directors' Stock Plan and for 1997 represents directors fees of $32,600 and 
an award of 2,400 shares under the Directors' Stock Plan. Participation in the Director 
compensation program by Mr. Forster was terminated in 2000. 

Contingent Long-Term incentive Plan Awards in 1999 

A one-time contingent award of Restricted Share Units to the named executive 
officers under the MSIP was approved by the Compensation Committee in 1999. 
These awards will be earned only if the closing price of DPL Inc. common shares on the 
NYSE - Consolidated Transactions Tape achieves $26 per share between June 1999 
and July 1,2001. 

Name 
Allen M. Hill 
Peter H. Forster 
Judy W. Lansaw 
Stephen F. Koziar, Jr 
H. Ted Santo 

Number of Restricted 
Share Units 

80,000 
80,000 
80,000 
80,000 
40,000 

Performance or Other 
Period Until Maturation 

or Payout 
2 years 
2 years 
2 years 
2 years 
2 years 

Certain Severance Pay Agreements 

DPL Inc. has in place severance pay agreements with each of Messrs. Hill, 
Koziar, and Santo and Ms. Lansaw providing for the payment of severance benefits in 
the event that the individual's employment with DPL Inc. or its subsidiaries is terminated 
under specified circumstances within three years after a change in control of DPL Inc. 
or DP&L (generally, defined as the acquisition of 50% or more of the voting securities 
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(15°o or more without board approval) or certain mergers or other business 
combinations). The agreements entered into between 1987 and 1991 require the 
indi\'iduals to remain with DPL Inc. throughout the penod during which any change of 
control is pending in order to help put in place the best plan for the shareholders. The 
principal severance benefits under each agreement include payment of the following: 
(i) the individual's full base salary and accrued benefits through the date of termination 
and any awards for any completed or partial period under the MICP and the individual's 
av\̂ ard for the current period under the MICP (or for a completed period if no award for 
that period has yejt been determined) fixed at an amount equal to his average annual 
award for the preceding three years; (ii) 300% of the sum of the individual's annual 
baso salap>' at the rate in effect on the date of termination (or, if higher, at the rate in 
effect as of the time of the change in control) plus the average amount awarded to the 
individual under the MICP for the three preceding years; (iii) all awarded or earned but 
unpaid RSUs; and (iv) continuing medical, life, and disability insurance In the event 
any payments under these agreements are subject to an excise tax under the Internal 
ReviEsnue Code of 1986, the payments will be adjusted so that the total payments 
received on an after-tax basis will equal the amount the individual would have received 
without imposition of the excise tax. The severance pay agreements are effective for 
one year but are automatically renewed each year unless DPL Inc. or the participant 
notifies the other one year in advance of its or his or her intent not to renew. DPL Inc. 
has ^agreed to secure its obligations under the severance pay agreements by 
transferring required payments to the Master Trust. Mr. Forster's agreement with DPL 
Inc. and DP&L contains similar severance benefits provisions. 

Pension Plans 

The following table sets forth the estimated total annual benefits payable under 
the (];ornpany retirement income plan and the supplemental executive retirement plan to 
executive officers at normal retirement date (age 65) based upon years of accredited 
serv ce and final average annual compensation (including base and incentive 
comoensation) for the three highest years during the last ten: 

Total Annual Retirement Benefits for 
Final Average 

Annual EEarnings 
$ 200,000 

400,000 
600,000 
800,000 

1,000,000 
1,200,000 
1,400,000 

Years of A 
10 Years 
$ 51,500 

108,500 
165,500 
222,500 
279,500 
336,500 
393,500 

ccredited Servic 
15 Years 
$ 77,500 

163,000 
248,500 
334,000 
419,500 
505,000 
590,500 

;e at Age 65 
20-30 Years 
$ 103,000 

217,000 
331,000 
445,000 
559,000 
673,000 
787,000 
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The years of accredited service for the named executive officers are Mr. Hill -

30 yrs.; Mr. Koziar - 30 yrs.; Ms. Lansaw - 20 yrs.; and Mr. Santo - 24 yrs. Years of 
service under the retirement income plan are capped at 30 years, however, the 
retirement and supplemental plans, taken together, can provide full benefits after 20 
years of accredited sen/ice. Benefits are computed on a straight-life annuity basis, are 
subject to deduction for Social Security benefits and may be reduced by benefits 
payable under retirement plans of other employers. For each year an individual retires 
prior to age 62, benefits under the supplemental plan are reduced by 3% or 21% for 
early retirement at age 55. Mr. Forster ceased to accrue benefits under the retirement 
and supplemental plans effective as of December 31, 1996 upon his retirement as an 
employee of DPL Inc. and the Company. Participation in the supplemental plan was 
terminated for some executive officers effective December 31, 1999 and the present 
value of each individual's accrued benefit under the supplemental plan, determined by 
DPL Inc.'s actuary, transferred to a deferred payment account. 

Item 12 - Security Ownership Of Certain Beneficial Owners And Management 

The Company's stock is beneficially owned by DPL Inc. 

The following table sets forth certain information with respect to the beneficial 
ownership of common shares and Senes B voting preferred shares of DPL Inc. as of 
February 15, 2000 (assuming the KKR transaction had closed as of that date) by each 
person or group known by the Company to own more than 5% of the common shares 
or Series B voting preferred shares. 

Common Shares Series B Voting Preferred Shares 
Beneficially Owned Beneficially Owned 

Name Number Percent of Class Number Percent of Class 
Dayton Ventures LLC(1)... 31,560,000(2) 19.9% 6,800,000(3) 100% 

c/o Kohlberg Kravis 
Roberts & Co. LP 
9 W. 57* Street 
New York, NY 10019 

(1) The managing member of Dayton Ventures LLC is KKR 1996 Fund L.P. The general partner KKR 
1996 Fund L.P. is KKR Associates 1996 L.P., and its general partner is KKR 1996 GP LLC. 
George R. Roberts and Scott M. Stuart are members of KKR 1996 GP LLC. Messrs. Roberts and 
Stuart may be deemed to share beneficial ownership of the shares beneficially owned by Dayton 
Ventures LLC, however, Messrs. Roberts and Stuart disclaim beneficial ownership of such shares. 

(2) Includes 31,560,000 common shares issuable upon the exercise of warrants. 

(3) The 6,800,000 Series B voting preferred shares, which represent up to 4.9% of the outstanding 
voting power of DPL Inc.'s voting securities, are subject to mandatory redemption on a share for 
share basis to the extent common shares are issued upon exercise of the warrants held by Dayton 
Ventures LLC. 

Set forth below is information concerning the beneficial ownership of shares of 
Common Stock of DPL Inc. by each director of the Company as of February 15, 2000. 
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Amount and Nature of P '^ 0 ''̂  Q "" 
Name of Director Beneficial Ownership (1) 0 o U o J J. 
Thomas J. Danis 48,161 shares 
James F. Dicke, II 100,528 shares 
Peter H. Forster 843,792 shares(2) 
Ernie Green 43,414 shares 
Jane G. Haley 60,914 shares 
Allen M. Hill 484,464 shares(3) 
W August Hillenbrand 28,179 shares 
David R. Holmes 17,815 shares 
Burnell R. Roberts 44,916 shares 
George R. Roberts ~ shares(4} 
Scott M. Stuart - shares(4) 

(1) The number of shares shown represents in each instance less than 1 % of the outstanding Common 
Shares of DPL Inc. There were 1,709,954 shares or 1.1% of the total number of Common Shares 
beneficially owned by all directors and executive officers of DPL Inc. and the Company as a group 
at February 15, 2000, excluding shares beneficially owned by an affiliate of KKFR. See note (4) 
below. The number of shares shown includes Common Shares transferred to the Master Trust for 
non-employee directors pursuant to the Directors' Deferred Stock Compensation Plan. 

(2) The number of shares shown for Mr. Forster includes 43,792 Common Shares and 800,000 
restricted share equivalents with no voting rights. 

(3) The number of shares shown for Mr. Hill includes 34,464 Common Shares and 450,000 restricted 
share equivalents with no voting rights. 

(4) Excludes 31,560,000 Common Shares subject to warrants and 6,800,000 Series B voting preferred 
shares to be beneficially owned by Dayton Ventures LLC, an affiliate of KKR. George R. Roberts 
and Scott M. Stuart disclaim beneficial ownership of all such shares. See "Security Ownership of 
Certain Beneficial Owners." 

Set forth below is information concerning the beneficial ownership of shares of 
Common Stock of DPL Inc. by each executive officer of the Company named in the 
Summary Compensation Table (other than executive officers who are directors of the 
Com pany whose security ownership is found above) as of February 15, 2000. 

Amount and Nature of 
Name of Executive Officer Beneficial Ownership (1) (2) 
Stephen F. Koziar, Jr. 15,021 shares 
H. Ted Santo 4,141 shares 
Judy W. Lansaw 3,912 shares 

(1 ] "i'he number of shares shown represents in each instance less than 1% of the outstanding 
Common Shares of DPL Inc. 

(2; Excludes Restricted Share Units. 

Item 13 - Certain Relationships And Related Transactions 

None. 
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Item 14 - Exhibits, Financial Statement Schedule And Reports On Form 8-K 

(a) Documents filed as part of the Form 10-K 

1. Financial Statements 

See Item 8 - Index to Financial Statements on page 11-9, which page is incorporated 
herein by reference. 

2. Financial Statement Schedule 

For the three years in the period ended December 31, 1999: 

Page No. 

Schedule II - Valuation and qualifying accounts IV-7 

The information required to be submitted in Schedules I, III, IV and V is omitted 
as not applicable or not required under rules of Regulation S-X. 

IV-1 
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3. Exhibits 

The following exhibits have been filed with the Securities and Exchange 
Commission and are incorporated herein by reference. 

Incorporation by 
Reference 

2 Copy of the Agreement of Merger among DPL Inc., Exhibit A to the 1986 
Holding Sub Inc. and the Company dated Proxy Statement 
January 6, 1986 (File No. 1-2385) 

3(a) Regulations and By-Laws of the Company Exhibit 2(e) to 
Registration Statement 
No. 2-68136 to Form 
S-16 

3(b) Copy of Amended Articles of Incorporation of the Exhibit 3(b) to Report 
Company dated January 3, 1991 on Form 10-Kforthe 

year ended 
December 31, 1991 
(File No. 1-2385) 

4(a) Copy of Composite Indenture dated as of October 1, Exhibit 4(a) to Report 
1935, between the Company and The Bank of New York, on Form 10-K for the 
Trustee with all amendments through the Twenty-Ninth year ended 
Supplemental Indenture December 31, 1985 

(File No. 1-2385) 

4(b) Copy of the Thirtieth Supplemental Indenture dated as of Exhibit 4(h) to 
March 1, 1982, between the Company and The Bank of Registration Statement 
New York, Trustee No. 33-53906 

4(c) Copy of the Thirty-First Supplemental Indenture dated as Exhibit 4(h) to 
of November 1, 1982, between the Company and The Registration Statement 
Bank of New York, Trustee No. 33-56162 

4(d) Copy of the Thirty-Second Supplemental Indenture dated Exhibit 4(1) to 
as of November 1, 1982, between the Company and The Registration Statement 
Bank of New York, Trustee No. 33-56162 

4(e) Copy of the Thirty-Third Supplemental indenture dated as Exhibit 4(e) to Report 
of Decemt)er 1, 1985, between the Company and The on Form 10-K for the 
Bank of New York, Trustee year ended 

December 31, 1985 
(File No. 1-2385) 
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4(f) Copy of the Thirty-Fourth Supplemental Indenture dated Exhibit 4 to Report on 
as of April 1, 1986, between the Company and The Bank Form 10-Q for the 
of New York, Trustee quarter ended June 30, 

1986 (File No. 1-2385) 

4(g) Copy of the Thirty-Fifth Supplemental Indenture dated as Exhibit 4(h) to Report 
of December 1, 1986, between the Company and The on Form 10-K for the 
Bank of New York, Trustee year ended 

December 31, 1986 
(File No. 1-9052) 

4(h) Copy of the Thirty-Sixth Supplemental Indenture dated as Exhibit 4(i) to 
of August 15, 1992, between the Company and The Bank Registration Statement 
of New York, Trustee No. 33-53906 

4(i) Copy of the Thirty-Seventh Supplemental Indenture dated Exhibit 4Q) to 
as of November 15, 1992, between the Company and The Registration Statement 
Bank of New York, Trustee No. 33-56162 

4(j) Copy of the Thirty-Eighth Supplemental Indenture dated Exhibit 4(k) to 
as of November 15, 1992, between the Company and The Registration Statement 
Bank of New York, Trustee No. 33-56162 

4(k) Copy of the Thirty-Ninth Supplemental Indenture dated as Exhibit 4(k) to 
of January 15, 1993, between the Company and The Bank Registration Statement 
of New York, Trustee No. 33-57928 

4(1) Copy of the Fortieth Supplemental Indenture dated as of Exhibit 4(m) to Report 
February 15, 1993, between the Company and The Bank on Form 10-K for the 
of New York, Trustee year ended 

December 31, 1992 
(File No. 1-2385) 

4(m) Copy of the Forty-First Supplemental Indenture dated as Exhibit 4(m) to Report 
of February 1, 1999, between the Company and The Bank on Form 10-K for the 
of New York, Trustee year ended 

December 31, 1998 
(File No. 1-2385) 

10(a) Description of Management Incentive Compensation Exhibit 10(d) to Report 
Program for Certain Executive Officers on Form 10-K for the 

year ended 
December 31, 1986 
(File No. 1-9052) 
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10(b) Copy of Severance Pay Agreement with Certain Executive Exhibit 10(g) to Report 
Officers on Form 10-K for the 

year ended 
December 31, 1987 
(File No. 1-2385) 

10(c) Copy of Supplemental Executive Retirement Plan Exhibit 10(f) to Report 
amended August 6, 1991 on Form 10-K for the 

year ended 
December 31, 1991 
(File No. 1-2385) 

10(d I Amended description of Directors' Deferred Stock Exhibit 10(d) to Report 
Compensation Plan effective January 1, 1993 on Form 10-Kforthe 

year ended 
December 31, 1993 
(File No. 1-2385) 

10(e; Amended description of Deferred Compensation Plan for Exhibit 10(e) to Report 
Non-Employee Directors effective January 1, 1993 on Form 10-Kforthe 

year ended 
December 31, 1993 
(File No. 1-2385) 

10(f) Copy of Management Stock Incentive Plan amended Exhibit 10(f) to Report 
January 1, 1993 on Form 10-Kforthe 

year ended 
December 31, 1993 
(File No. 1-2385) 

18 Copy of preferability letter relating to change Exhibit 18 to Report on 
in accounting for unbilled revenues from Price Form 10-K for the year 
Waterhouse LLP ended December 31, 

1988 (File No. 1-2385) 

The following exhibits are filed herewith: 

Page No. 

21 Copy of List of Subsidiaries of the Company 

27 Financial Data Schedule 

(b) Reports on Form 8-K 

None. 
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SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 
1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned, 
thereunto duly authorized. 

THE DAYTON POWER AND LIGHT COMPANY 

Registrant 

March 30, 2000 /s/ Allen M. Hill 
Allen M. Hill 

President and Chief Executive Officer 
(principal executive officer) 

Pursuant to the requirements of the Securities Act of 1934, this report has been signed 
below by the following persons on behalf of the registrant and in the capacities and on the dates 
indicated. 

/s/Thomas J. Danis 
(T. J. Danis) 

(J. F. Dicke, 

/s/ Peter H. Forster 
(P. H. Forster) 

(E. Green) 

/s/ Jane G. Haley 

Director 

Director 

Director and Chairman 

Director 

Director 

March 30, 2000 

March , 2000 

March 30, 2000 

March , 2000 

March 30, 2000 
(J. G. Haley) 

/s/Allen M. Hill 
(A. M. Hill) 

Director, President and Chief March 30, 2000 
Executive Officer (principal financial 
and accounting officer) 
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IV-5 



(W A. Hillenbrand) 

/s/ David R. Holmes 
(T). R. Holmes) 

's/ Burnell R. Roberts 
(B. R. Roberts) 

Director 

Director 

Director 

CC039V 

March , 2000 

March 30, 2000 

March 30, 2000 
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CG0398 

THE DAYTON POWER AND LIGHT COMPANY 
VALUATION AND QUALIFYING ACCOUNTS 

For the years ended December 31, 1999, 1998 and 1997 

COLUMN A COLUMN B COLUMN C COLUMN D COLUMN E 

Description 

Additions 
Balance at Charged Balance at 

Beginning of to Deductions End of 
Period Income Other (1) Period 

-thousands-

1999: 
Deducted from accounts receivable-

Provision for uncollectible accounts. $ 4,657 $ 5,171 $ 5,496 $ 4,332 

1998: 
Deducted from accounts receivable-

Provisions for uncollectible accounts $ 4,657 $ 8,182 $ 8,182 $ 4,657 

1997: 
Deducted from accounts receivable-

Provisions for uncollectible accounts $ 5,083 $ 5,515 $ 5,941 $ 4,657 

(1) Amounts written off, net of recoveries of accounts previously written off. 
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UNITED STATES SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

FORM 10-K 

(X) ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE 
SECURITIES EXCHANGE ACT OF 1934 

For the fiscal year ended D e c e m b e r 3 1 , 1 9 9 8 
OR 

( ) TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE 
SECURITIES EXCHANGE ACT OF 1934 

For the transition period from to 

Commission File Number 1-2385 

THE DAYTON POWER AND LIGHT COMPANY 
(Exact name of registrant as specified in its charter) 

OHIO 31-0258470 
(State or other jurisdiction of (I.R.S. Employer Identification No ) 

incorporation or organization) 
Courthouse Plaza Southwest, Dayton, Ohio 45402 

(Iddress of principal executive offices) (Zip Code) 

Registrant's telephone number, including area code: 937-224-6000 

Securities registered pursuant to Section 12(b) of the Act: NONE 

Securities registered pursuant to Section 12(g) of the Act: NONE 

Indicate b>' checic mark: if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained 
herein, and will not be contained, to the best of registrant's knowledge, in definitive proxy or information statements 
incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K. _V_ 

Indie 3.te by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of 
the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant 
was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. 

r̂E;s V NO 

Number of shares of registrant's common stock outstanding as of February 26, 1999, all of which were held by 
DPL IJic, was 41,172,173. 
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PART I 

Item 1 - Business * 

THE COMPANY 

The Dayton Power and Light Company (the "Connpany") is a public utility 
incorporated under the laws of Ohio in 1911. The Company sells electricity and natural 
gas to residential, commercial and governmental customers in a 6,000 square mile area 
of W'EJSt Central Ohio. Electricity for the Company's 24 county service area is 
generated at eight power plants and is distributed to 490,000 retail customers. Natural 
gas is; provided to 305,000 customers in 16 counties. Principal industries served 
incluile electrical machinery, automotive and other transportation equipment, non­
electrical machinery, agriculture, paper, and rubber and plastic products. The 
Com:>any's sales reflect the general economic conditions and seasonal weather 
patterns of the area. In 1998, electric revenues increased 6% due to higher sales to 
other public utilities and commercial business customers. Gas utility revenues 
decrtjased 13% in 1998 due to the effects of milder weather. Gas purchased for resale 
by the utility decreased 15% primarily due to milder weather. During 1998, cooling 
degr(:ie days were 21% above the twenty year average and 52% above 1997. Heating 
degn-e days in 1998 were 18% below the thirty year average and 2 1 % below 1997. 
Sale;; patterns will change in future years as weather and the economy fluctuate. The 
Company employed 2,482 persons as of December 31, 1998, of which 2,062 are full-
time -jmployees and 420 are part-time employees. 

All of the outstanding shares of common stock of the Company are held by 
DPL Inc., which became the Company's corporate parent, effective April 21, 1986. 
Subsidiaries of the Company include MacGregor Park, Inc., an owner and developer of 
real estate and MVE, Inc., which provides support services to DPL Inc. and its 
subsidiaries. 

The Company's principal executive and business office is located at Courthouse 
Plaza Southwest, Dayton, Ohio 45402 - telephone (937) 224-6000. 

Unless otherwise indicated, the information given in "Item 1 - Business" is current as of March 29, 
1999. No representation is made that there have not been subsequent changes to such 
information. 
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COMPETITION 

The Company competes with privately and municipally owned electric utilities 
and rural electric cooperatives, natural gas suppliers and other alternate fuel suppliers. 
The Company competes on the basis of price and service. 

Like other utilities, the Company from time to time may have electric generating 
capacity available for sale to other utilities. The Company competes with other utilities 
to sell electricity provided by such capacity. The ability of the Company to sell this 
electricity will depend on how the Company's price, terms and conditions compare to 
those of other utilities. In addition, from time to time, the Company makes power 
purchases from neighboring utilities. 

In an increasingly competitive energy environment, cogenerated power may be 
used by customers to meet their own power needs. Cogeneration is the dual use of a 
form of energy, typically steam, for an industrial process and for the generation of 
electricity. The Public Utilities Regulatory Policies Act of 1978 ("PURPA") provides 
regulations that govern the purchase of excess electric energy from cogeneration and 
small power production facilities that have obtained qualifying status under PURPA. 

The National Energy Policy Act of 1992, which reformed the Public Utilities 
Holding Company Act of 1935, allows the federal government to mandate access by 
others to a utility's electric transmission system and may accelerate competition in the 
supply of electricity. 

The Company provides transmission and wholesale electric service to 
twelve municipal customers which distribute electricity within their corporate limits. In 
1994, eleven of these municipal customers signed new twenty-year Power Service 
Agreements ("PSAs") that were approved by the Federal Energy Regulatory 
Commission ("FERC"), in June 1995. The twelfth municipal customer signed a ten-year 
agreement, approved by FERC in February 1995, that allows the Company to supply 
97% of its power requirements. In addition to these municipal customers, the Company 
maintains an interconnection agreement with one municipality that has the capability to 
generate a portion of its energy requirements. Sales to municipalities represented 
1.2% of total electricity sales in 1998. 

The PSAs provide, among other things, for the sale of fimri power by the 
Company to the municipals on specified terms. However, the parties disagree in their 
interpretation of the specified terms. After failing to resolve this dispute through non-
binding mediation, the Company filed suit against the eleven municipals on 
December 28, 1998 seeking, among other things, a declaration that the municipals are 
not entitled to the Company's firm power on the terms that they assert. This dispute is 
not expected to result in a material impact on the Company's financial position. 
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In October 1994, the Public Utilities Commission of Ohio ("PUCO") initiated 

rouncltable discussions on the introduction of competition in the electric industry. The 
"Electric Competition Series" is a result of the Ohio Energy Strategy issued in April 
1994 On February 15, 1996, the PUCO issued guidelines for interruptible service, 
inclu:ling services that accommodate the attainment and delivery of replacement 
electricity during periods when the utility faces constraints on its own resources. On 
April 11, 1996, the PUCO issued an Entry on Rehearing ordering utilities to file 
intenuptible electric service tariffs. The Company's interruptible electric service tariffs 
were approved on May 1, 1997, and tariffs conforming to this order were subsequently 
filed .vith the PUCO on May 15, 1997. 

On December 24, 1996, the PUCO issued a Finding and Order adopting 
conjunctive electric service ("CES") guidelines and directing utilities to file tariffs 
regarding CES service. CES programs enable customers to aggregate for cost of 
seivioe, rate design, rate eligibility and billing purposes. On December 30, 1998, the 
PUCO approved the Company's CES tariff, with an effective date of January 4, 1999. 
Implementation of this program is essentially revenue neutral. 

On March 26, 1998, a twelve member Joint Committee of the Ohio Senate and 
House of Representatives, created to explore and possibly draft retail wheeling 
legis ation, introduced an electric deregulation Bill which expired at year end. On 
Septijmber 16, 1998, the Company and the three other major investor owned utilities in 
Ohio presented a comprehensive electric utility restructuring Bill to a working group of 
the C;ommittee. In March 1999, a group of legislators released to the public a draft 
outline for restructuring. The Company continues to participate in the Joint Committee's 
working group to address issues pertaining to restructuring the electric industry, 
including taxes. Due to the prospects for legislation that would restructure the electric 
utility industry, the Company will continue to evaluate its portfolio of assets to prepare 
for opportunities in the deregulated environment. However, the ultimate outcome for 
electric restructuring legislation in Ohio is uncertain at this time. 

On April 24, 1996, FERC issued orders requiring all electric utilities that own or 
control transmission facilities to file open-access transmission service tariffs. Open-
access transmission tariffs provide third parties with non-discriminatory transmission 
service comparable to what the utility provides itself In its orders, FERC further stated 
that FEFRC-jurisdictional stranded costs reasonably incurred and costs of complying with 
the ri.iles will be recoverable by electric utilities. Both in 1997 and 1998., the Company 
reacl'ied an agreement in principle with staff and intervenors in pending tariff cases. 
The (Company's revenues from customers will not be materially impacted by the final 
resolution of these cases. 
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On September 30, 1996, FERC conditionally accepted the Company's market-
based sales tariff which will allow the Company to sell wholesale generation supply at 
prices that reflect current market prices. At the same time, FERC approved the 
application and authorization of DPL Energy Inc., a wholly-owned subsidiary of 
DPL Inc., to sell and broker wholesale electric power and also charge market-based 
prices for such power. 

On July 22,1998, the PUCO approved the implementation of Minimum Electric 
Service Standards for all of Ohio's investor-owned electric utilities. This Order details 
minimum standards of performance for a variety of service related functions effective 
July 1, 1999. The Company expects to substantially comply with these standards. 

General deregulation of the natural gas industry has continued to influence 
market competition as the driving force behind natural gas procurement. The evolution 
of an efficient natural gas spot market in combination with open-access interstate 
transportation pipelines has provided the Company, as well as its end-use customers, 
with an array of procurement options. Customers with alternate fuel capability can 
continue to choose between natural gas and their alternate fuel based upon overall 
performance and economics. Therefore, demand for natural gas purchased from the 
Company or purchased elsewhere and transported to the end-use customer by the 
Company could fluctuate based on the economics of each in comparison with changes 
in alternate fuel prices. For the Company, price competition and reliability among both 
natural gas suppliers and interstate pipeline sources are major factors affecting 
procurement decisions. 

CONSTRUCTION AND FINANCING PROGRAM OF THE COMPANY 

Construction Program 

Construction additions were $111 million, $109 million, and $124 million in 1998, 
1997 and 1996 respectively. The capital program for 1999 consists of construction 
costs of approximately $80 million. 

Construction plans are subject to continuing review and are expected to be revised 
in light of changes in financial and economic conditions, load forecasts, legislative and 
regulatory developments and changing environmental standards, among other factors. 
The Company's ability to complete its capital projects and the reliability of future service 
will be affected by its financial condition, the availability of external funds at reasonable 
cost and adequate and timely rate recovery. 

See ENVIRONMENTAL CONSIDERATIONS for a description of environmental 
control projects and regulatory proceedings which may change the level of future 
construction additions. The potential impact of these events on the Company's 
operations cannot be estimated at this time. 
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Financing Program 

At year-end 1998, cash and temporary cash investments were $2 million, and debt 
and (iiquity financial assets were $232 million. Cash and financial assets are held with a 
view tovî ards investing in future opportunities in the industry. Proceeds from temporary' 
cash investments, together with internally generated cash and future outside financings, 
will provide for the funding of the construction program, sinking funds and general 
corporate requirements. 

On March 19, 1999, the Company published a Notice of Intention to Redeem on 
April 19, 1999 a series of First Mortgage Bonds in the principal amount of $225 million 
with ;=in interest rate of 8.40%. In early April, DPL Inc. expects to close on a private 
placeiment issuance of $500 million of Senior Notes Due 2004, with an interest rate of 
6.32"''o. The proceeds will be used to redeem the 8.40% Series First Mortgage Bonds, 
and for general corporate purposes. 

In December 1997, the Company redeemed a series of first mortgage bonds in 
the principal amount of $40 million with an interest rate of 8.0%. The bonds had been 
scheiiluled to mature in 2003. Another series of first mortgage bonds in the principal 
amount of $40 million matured in 1997. In December 1996, the Company redeemed a 
serie::i of first mortgage bonds in the principal amount of $25 million with an interest rate 
of 6.75%. The bonds had been scheduled to mature in 1998. Sinking fund payments 
for the five years ended 2003 are $2 million. 

DPL Inc. and its subsidiaries have $300 million available through revolving credit 
agreements with a consortium of banks. One agreement, for $200 million, expires in 
2002 and the other, for $100 million, expires in 2000. At year-end 1998, DPL Inc. had 
no outstanding borrowings under these credit agreements. The Company also has 
$97 million available in short-term lines of credit. The Company had $81 million and 
$10 million outstanding from these lines of credit at year-end 1998 and 1997 
respectively, and $99 million and $70 million in commercial paper outstanding at year-
end 1998 and 1997, respectively. 

Under the Company's First and Refunding Mortgage, First Mortgage Bonds may 
be issued on the basis of (i) 60% of unfunded property additions, subject to net 
earnings, as defined, being at least two times interest on all First Mortgage Bonds 
outstanding and to be outstanding, or (ii) 100% of retired First Mortgage Bonds. The 
Comfiany anticipates that it will be able to issue sufficient First Mortgage Bonds to 
satisfy its long-term debt requirements in connection with the financing of its 
construction and refunding programs discussed above. 

The maximum amount of First Mortgage Bonds which may be issued in the 
futurf! will fluctuate depending upon interest rates, the amounts of bondable property 
additions, earnings and retired First Mortgage Bonds. There are no coverage tests for 
the issuance of preferred stock under the Company's Amended Articles of 
Incorporation. 
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ELECTRIC OPERATIONS AND FUEL SUPPLY 

The Cpmpany's present winter generating capability is 3,371,000 KW. Of this 
capability, 2,843,000 KW (approximately 84%) is derived from coal-fired steam 
generating stations and the balance consists of combustion turbine and diesel-powered 
peaking units. Approximately 87% (2,472,000 KW) of the existing steam generating 
capability is provided by certain units owned as tenants in common with The Cincinnati 
Gas & Electric Company ("CG&E") or with CG&E and Columbus Southern Power 
Company ("CSP"). Under the agreements among the companies, each company owns 
a specified undivided share of each facility, is entitled to its share of capacity and 
energy output, and has a capital and operating cost responsibility proportionate to its 
ownership share. 

The remaining steam generating capability (371,000 KW) is derived from a 
generating station owned solely by the Company. The Company's all-time net peak 
load was 3,007,000 KW, occurring in July 1998. The present summer generating 
capability is 3,264,000 KW. 

GENERATING FACILITIES 
MW Rating 

Station 

Coal Units 

Hutchings 
Killen 
Stuart 
Conesville-Unit 4 
Beckjord-Unit 6 
Miami Fort-Units 7 &8 
East Bend-Unit 2 
Zimmer 

Ownership* 

W 
C 
C 
C 
C 
C 
C 
C 

Combustion Turbines or Diesel 

Hutchings 
Yankee Street 
Monument 
Tait 
Sidney 
Tait Gas Turbine 1 
Tait Gas Turbine 2 
Tait Gas Turbine 3 
Killen 
Stuart 

*W = Wholly Owned 
C = Commonly Owned 

W 
W 
W 
W 
W 
W 
W 
W 
C 
C 

Operating 
Company 

Company 
Company 
Company 
CSP 
CG&E 
CG&E 
CG&E 
CG&E 

Company 
Company 
Company 
Company 
Company 
Company 
Company 
Company 
Company 
Company 

Location 

Miamisburg, OH 
Wrightsville, OH 
Aberdeen, OH 
Conesville, OH 
New Richmond, OH 
North Bend, OH 
Rabbit Hash, KY 
Moscow, OH 

Miamisburg, OH 
Centerville, OH 
Dayton, OH 
Dayton, OH 
Sidney, OH 
Moraine, OH 
Moraine, OH 
Moraine, OH 
Wrightsville, OH 
Aberdeen, OH 

Company 
Portion 

371 
402 
820 
129 
210 
360 
186 
365 

33 
138 

12 
10 
12 

100 
102 
102 

16 
3 

Total 

371 
600 

2,340 
780 
420 

1,000 
600 

1,300 

33 
138 

12 
10 
12 

100 
102 
102 
24 
10 
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In order to transmit energy to their respective systems from their commonly 
owni-d generating units, the companies have constructed and own, as tenants in 
common, 847 circuit miles of 345,000-volt transmission lines. The Compariy has 
several interconnections with other companies for the purchase, sale and interchange 
of electricity. 

The Company derived over 99% of its electric output from coal-fired units In 
1998. The remainder was derived from units burning oil or natural gas which were used 
to msjet peak demands. 

The Company estimates that approximately 65-85% of its coal requirements for 
the period 1999-2003 will be obtained through long-term contracts, with the balance to 
be obtained by spot market purchases. The Company has been informed by CG&E 
and CSP through the procurement plans for the commonly owned units operated by 
them that sufficient coal supplies will be available during the same planning horizon. 

The prices to be paid by the Company under its long-term coal contracts are 
subject to adjustment in accordance with various indices. Each contract has features 
that will limit price escalations in any given year. 

The average fuel cost per kWh generated of all fuel burned for electric 
generation (coal, gas and oil) for the year was 1.300 in 1998, 1.310 in 1997 and 1.290 
in 1996. Through the operation of a fuel cost adjustment clause applicable to electric 
saleEi, the increases and decreases in fuel costs are reflected in customer rates on a 
timely basis. See RATE REGULATION AND GOVERNMENT LEGISLATION and 
ENVIRONMENTAL CONSIDERATIONS. 

GAS OPERATIONS AND GAS SUPPLY 

The Company has long-temri firm pipeline transportation agreements with ANR 
Gas Pipeline Company ("ANR"), Texas Gas Transmission Corporation ("Texas Gas"), 
Panhandle Eastern Pipe Line Company ("Panhandle"), Columbia Gas Transmission 
Corjiioration ("Columbia") and Columbia Gulf Transmission Corporation for varying 
terms, up to late 2004. Along with firm transportation services, the Company has 
approximately 14 billion cubic feet of firm storage service with various pipelines. 

In addition, the Company is interconnected with CNG Transmission Corporafion. 
Interconnections with interstate pipelines provide the Company the opportunity to 
purchase competitively-priced natural gas supplies and pipeline services. The 
Coripany purchases its natural gas supplies using a portfolio approach that minimizes 
pricEJ risks and ensures sufficient firm supplies at peak demand fimes. The portfolio 
consists of long-term, short-term and spot supply agreements. In 1998, firm 
agn-sements provided approximately 50% of total supply, with the remaining supplies 
purchased on a spot/short-temri basis. 
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In 1998, the Company purchased natural gas at an average price of $3.22 per 

MCF, compared to $3.45 per MCF in 1997 and 1996. Through the operation of a 
natural gas cost adjustment clause applicable to gas sales, increases and decreases in 
the Company's natural gas costs are reflected in customer rates on a timely basis. SEE 
RATE REGULATION AND GOVERNMENT LEGISLATION. 

The PUCO supports open access, nondiscriminatory transportation of natural 
gas by the state's local distribution companies for end-use customers. The PUCO has 
guidelines to provide a standardized structure for end-use transportation programs 
which requires a tariff providing the prices, terms and condifions for such service. The 
Company has an approved tariff and provides transportation service to approximately 
300 end-use customers, delivering a total quantity of nearly 18,000,000 MCF per year. 

RATE REGULATION AND GOVERNMENT LEGISLATION 

The Company's sales of electricity and natural gas to retail customers are 
subject to rate regulafion by the PUCO and various municipalities. The Company's 
wholesale electric rates to municipal corporations and other distributors of electric 
energy are subject to regulation by FERC under the Federal Power Act. 

Ohio law establishes the process for determining rates charged by public utilities. 
Regulation of rates encompasses the timing of applications, the effective date of rate 
increases, the cost basis upon which the rates are based and other related matters. 
Ohio law also establishes the Office of the Ohio Consumers' Counsel (the "OCC"), 
which has the authority to represent residential consumers in state and federal judicial 
and administrative rate proceedings. 

The Company's electric and natural gas rate schedules contain certain recovery 
and adjustment clauses subject to periodic audits by, and proceedings before, the 
PUCO. Electric fuel and gas costs are expensed as recovered through rates. 

On June 18, 1996, Ohio Governor Voinovich signed into law House Bill 476 
which allows for alternate natural gas rate plans and exemption from PUCO jurisdiction 
for some gas services, and establishes a code of conduct for natural gas distribution 
companies. Final rules were issued on March 12, 1997. 

Ohio legislation extends the jurisdiction of the PUCO to the records and accounts 
of certain public ufility holding company systems, including DPL Inc. The legislafion 
extends the PUCO's supervisory powers to a holding company system's general 
condition and capitalization, among other matters, to the extent that they relate to the 
costs associated with the provision of public utility service. Additionally, the legislation 
(i) requires PUCO approval of certain transactions and transfers of assets between 
public ufilifies and entifies within the same holding company system, and (ii) prohibits 
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investments by a holding company in subsidiaries which are not public ufilifies in an 
amount in excess of 15% of the aggregate capitalizafion of the holding company on a 
consolidated basis at the time such investments are made. 

Regulatory assets recorded during the phase-in of electric rates are being 
amortized and recovered in current revenues. In addition, deferred interest charges on 
the V\^lliam H. Zimmer Generafing Station are being amortized at $2.8 million per year 
over the projected life of the asset. 

A 1992 PUCO-approved settlement agreement for the phase-in plan and 
demand-side management ("DSM") programs, as updated in 1995, provides for 
accelerated recovery of DSM costs and, thereafter, producfion plant costs to the extent 
that the Company return on equity exceeds a baseline 13% (subject to upward 
adjustment). If the return exceeds the baseline return by one to two percent, one-half 
of th(: excess is used to accelerate recovery of these costs. If the return is greater than 
two percent over the baseline, the entire excess is used for such purpose. In 1998, 
amoitization of regulatory assets included an addifional $10.4 million of accelerated 
cost recovery. 

Regulatory deferrals on the balance sheet were: 
Dec. 31 

1998 
-

$ 12.9 
19.6 
49.7 

195.5 
$277.7 

Dec. 31 
1997 

millions-

$ 30.6 
33.6 
52.5 

208.2 
$324.9 

Phase-in 
DSM 
Deferred interest - Zimmer 
Income taxes recoverable through 

future revenues 
Total 

The Company has in place a percentage of income payment plan ("PIPP") for 
eligible low-income households as required by the PUCO. This plan prohibits 
disconnecfions for nonpayment of customer bills if eligible low-income households pay 
a specified percentage of their household income toward their utility bill. The PUCO 
has <3ipproved a surcharge by way of a temporary base rate tariff rider which allows 
com|:ianies to recover arrearages accumulated under PIPP. 
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The Company inifiated a competitive bidding process in January 1993 for the 
construction of electric peaking capacity and energy. On March 7, 1994, the OPSB 
approved the Company's applications for up to three combustion turbines and two 
natural gas supply lines for the proposed site. The first combustion turbine began 
operation on June 1, 1995, a second unit began operafion on December 23, 1996 and 
a third unit began operafion on December 15, 1998. All three units are available for full 
operation. 

In 1989 the PUCO approved rules for the implementafion of a comprehensive 
Integrated Resource Planning ("IRP") program for all investor-owned electric utilities in 
Ohio. Under this program, each ufility is required to file an IRP as part of its Long Term 
Forecast Report ("LTFR"). The IRP requires each ufility to evaluate available demand-
side resource options in addition to supply-side options to determine the most cost-
effective means for satisfying customer requirements. The rules currently allow a utility 
to apply for deferred recovery of DSM program expenditures and lost revenues 
between LTFR proceedings. On June 1, 1998 and June 15, 1998, respectively, the 
Company filed its natural gas and electric LTFR with the PUCO. An IRP filed as part of 
the electric LTFR included plans for the construction of a series of combusfion turbine 
generafing units. 

On January 25, 1996, Ohio Governor Voinovich reappointed Chairman Craig A. 
Glazer to the PUCO for a five-year term which commenced on April 11,1996 and will 
extend unfil April 10, 2001. Robert Taft was elected Governor of Ohio in 1998. On 
February 2, 1999, Governor Taft appointed Alan Schriber to a five-year term with the 
PUCO that expires April 2004, and designated him PUCO Chairman. Alan Schriber will 
replace Commissioner Jolynn Butler and is expected to begin serving April 11, 1999. 

On February 7, 1997, Governor Voinovich appointed Judith A. Jones, a Toledo 
City Councilwoman, to the PUCO replacing Commissioner Richard Fanelly. Her five-
year terni commenced April 11, 1997 and will extend unfil April 10, 2002. 

On October 15, 1997 PUCO Commissioner David Johnson announced his 
resignation effective November 30, 1997. Commissioner Johnson was serving a term 
that would have expired in April 1998. On January 27, 1998, Governor Voinovich 
appointed Donald L. Mason, a senior management official with the Ohio Department of 
Natural Resources, to replace Commissioner Johnson. His five-year term will expire on 
April 10,2003. 

-10 

10k98 



ENVIRONMENTAL CONSIDERATIONS 0 0 0 4 1 0 

The operations of the Company, including the commonly owned facilities 
operated by the Company, CG&E and CSP, are subject to federal, state, and local 
regulafion as to air and water quality, disposal of solid waste and other environmental 
mattE r̂s, including the locafion, construcfion and initial operafion of new electric 
genesrating facilities and most electric transmission lines. The Company expended 
$5 million for environmental control facilifies during 1998. The possibility exists that 
currcjnt environmental regulations could be revised which could change the level of 
esfiniated construction expenditures. See CONSTRUCTION AND FINANCING 
PFiC GFIAM OF THE COMPANY. 

Air Cluality 

The Clean Air Act Amendments of 1990 (the "Act") have limited sulfur dioxide 
and litrogen oxide emissions nationwide. The Act restricts emissions in two phases. 
Phase I compliance requirements became effective on January 1, 1995 and Phase II 
requirements will become effective on January 1, 2000. Compliance by the Company 
has not caused any material changes in the Company's costs or operations. 

The Company's environmental compliance plan ("ECP") was approved by the 
PUCO on May 6, 1993 and, on November 9, 1995, the PUCO approved the confinued 
appr:)priateness of the ECP. Phase I requirements were met by switching to lower 
sulfur coal at several commonly owned electric generating facilifies and increasing 
existing scrubber removal efficiency. Total capital expenditures to comply with Phase I 
of the Act were approximately $5.5 million. Phase II requirements are being met 
primarily by switching to lower sulfur coal at all non-scrubbed coal-fired electric 
generating units. Overall compliance is projected to have a minimal 1% to 2% 
approximate price impact. Costs to comply with the Act are eligible for recovery in fuel 
hearings and other regulatory proceedings. 

In September 1998, the United States Environmental Protection Agency ("U.S. 
EPA") issued a final rule requiring states to modify their State Implementation Plans 
("SIPs") under the Clean Air Act. The modified SIPs are likely to result in further NOx 
reduction requirements placed on coal-fired generating units by 2003. The Company's 
total capital expenditures in order to meet these NOx requirements are estimated to be 
approximately $175 million over the next five years. The Company is part of a utility 
trade group that has filed a lawsuit against the U.S. EPA challenging this rule. 
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Land Use 

The Company and numerous other parties have been notified by the U.S. EPA 
or the Ohio Environmental Protection Agency ("Ohio EPA") that it considers them 
Potenfially Responsible Parties ("PRPs") for clean-up at four superfund sites in Ohio: 
the Sanitary Landfill Site on Cardington Road in Montgomery County, Ohio; the United 
Scrap Lead Site in Miami County, Ohio; the Powell Road Landfill in Huber Heights, 
Montgomery County, Ohio; and the North Sanitary (a.k.a. Valleycrest) Landfill in 
Dayton, Montgomery County, Ohio. 

The Company received notificafion from the U.S. EPA in July 1987 for the 
Cardington Road site. The Company has not joined the PRP group formed at that site 
because of the absence of any known evidence that the Company contributed 
hazardous substances to this site. The Record of Decision issued by the U.S. EPA 
identifies the chosen clean-up alternative at a cost esfimate of $8.1 million. This final 
resolufion will not have a material effect on the Company's financial position, earnings 
or cash flow. 

The Company received notification from the U.S. EPA in September 1987 for the 
United Scrap Lead Site. The Company is one of over 200 parties to this site, and its 
esfimated contribution to the site is less than .01%. In October 1998, the U.S. District 
Court approved a settlement involving the Company and issued an Order barring any 
claims against the settling parties. Through the settlement, the Company resolved its 
potenfial liability with no material impact. 

The Company and numerous other parties received notification from the U.S. 
EPA on May 21, 1993 that it considers them PRPs for clean-up of hazardous 
substances at the Powell Road Landfill Site in Huber Heights, Ohio. The Company 
joined the PRP group for the site. In late January 1998, the U.S. EPA approved a 
settlement that included the Company. Through the settlement, the Company resolved 
its potenfial liability with no resulting material impact. 

The Company and numerous other parties received notification from the Ohio 
EPA on July 27, 1994 that it considers them PRPs for clean-up of hazardous 
substances at the North Sanitary Landfill site in Dayton, Ohio. The Company has not 
joined the PRP group formed for the site because the available information does not 
demonstrate that the Company contributed wastes to the site. The final resolution will 
not have a material effect on the Company's financial position, earnings or cash fiow. 

1-12 

10k98 



THE DAYTON POWER AND LIGHT COMPANY 
OPERATING STATISTICS 
ELECTRIC OPERATIONS 

CG0412 

Years Ended December 31 
1998 1997 1996 

Electric Output (millions of kWh) 
General -

Coal-fired units 16,853 
Other units 101 

Power purchases 1,475 
Exchanged and transmitted power 
Company use and line losses (947) 

Total 17,482 

Electric Sales (millions of kWh) 
Residential 4,790 
Commercial 3,518 
Iridustrial 4,655 
Public authorities and railroads 1,360 
Private ufilifies and wholesale 3,158 

Total 17,481 

Electric Customers at End of Period 
Residential 437,674 
Commercial 44,716 
Industrial 1,909 
Public authorifies and railroads 5,838 
Other 43 

Total 490,180 

OperEiting Revenues (thousands) 
Residential $ 419,948 
Commercial 242,526 
Iridustrial 228,685 
Public authorities and railroads 76,686 
Private utilities and wholesale 86,485 
Other 18,651 

Total $1,072,981 

Residential Statistics (per customer-average) 
Sales - kWh 10,999 
Revenue $ 964.40 
Ri3te per kWh (month of December) 8.430 

1-13 

16,246 
52 

1,239 
-

(928) 

16,609 

4,788 
3,408 
4,749 
1,330 
2,334 

16,609 

433,563 
43,923 

1,881 
5,736 

42 

485,145 

$ 409,857 
234,206 
225,775 

74,018 
53,598 
12,523 

$1,009,977 

11,120 
$ 951.90 

8.100 

1(5,142 
21 

'1,098 
(1) 

(946) 

16,314 

4,924 
3,407 
4,540 
1,392 
2,051 

16,314 

428,973 
43,381 

1,858 
5,651 

29 

479,892 

$ 422,876 
236,598 
222,941 

78,140 
43,730 
12,115 

$1,016,400 

11,537 
$ 990.89 

7.910 
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THE DAYTON POWER AND LIGHT COMPANY 

OPERATING STATISTICS 
GAS OPERATIONS 

Years Ended December 31 

Gas Output (thousands of MCF) 
Direct market purchases 
Liquefied petroleum gas 
Company use and unaccounted for 
Transportation gas received 

Total 

Gas Sales (thousands of MCF) 
Residential 
Commercial 
Industrial 
Public authorities 
Transportation gas delivered 

Total 

Gas Customers at End of Period 
Residential 
Commercial 
Industrial 
Public authorities 

Total 

Operating Revenues (thousands) 
Residential 
Commercial 
Industrial 
Public authorities 
Other 

Total 

Residential Statistics (per customer-average) 
Sales - MCF 
Revenue 
Rate per MCF (month of December) 

1998 

36,497 
3 

(912) 
18,125 

53,713 

24,877 
7,433 
1,916 
1,699 
17,788 

53,713 

279,784 
22,491 
1,441 
1,509 

305,225 

$138,802 
38,243 
9,291 
8,230 
16,640 

$211,206 

89.6 
$ 499.94 
$ 5.31 

1997 

43,808 
66 

(1,016) 
19,182 

62,040 

29,277 
9,567 
2,520 
2,153 
18,523 

62,040 

276,189 
22,298 
1,396 
1,475 

301,358 

$160,279 
48,302 
11,867 
10,311 
12,948 

$243,707 

107.0 
$ 585.63 
$ 5.20 

1996 

46,696 
90 

(676) 
17,587 

63,697 

31,087 
9,424 
3,404 
2,829 
16,953 

63,697 

272,616 
22,085 
1,331 
1,463 

297,495 

$156,709 
44,092 
14,110 
12,013 
11,660 

$238,584 

114.8 
$ 578.68 
$ 5.13 
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Item 2 - Properties 

Electric 

Information relating to the Company's electric properties is contained in Item 1 -
BUSINESS, THE COMPANY (page 1-1), CONSTRUCTION AND FINANCING 
PRCGFIAM OF THE COMPANY (pages 1-4 and 1-5), ELECTRIC OPERATIONS AND 
FUEL SUPPLY (pages 1-6 and 1-7) and Item 8 - Notes 2 and 5 of Notes to Consolidated 
Financial Statements on pages 11-16 and 11-20, respectively, which pages are 
incoiporated herein by reference. 

Gas 

Information relating to the Company's gas properties is contained in Item 1 -
BUSINEESS, THE COMPANY (page 1-1), and GAS OPERATIONS AND GAS SUPPLY 
(pagEJS 1-7 and 1-8), which pages are incorporated herein by reference. 

Othcsr 

The Company owns a number of area sen/ice buildings located in various 
operating centers. 

S>ubstantially all property and plant of the Company is subject to the lien of the 
Mortgage securing the Company's First Mortgage Bonds. 

Item 3 - Legal Proceedings 

Information relafing to legal proceedings involving the Company is contained in 
Item 1 - BUSINESS, THE COMPANY (page 1-1), COMPETITION (Pages 1-2 
through 1-4), ELECTRIC OPERATIONS AND FUEL SUPPLY (pages 1-6 and 1-7), GAS 
OPEIRATIONS AND GAS SUPPLY (pages 1-7 and 1-8), RATE REGUU^JION AND 
GOVERNMENT LEGISLATION (pages 1-8 through 1-10), ENVIRONMENTAL 
CONSIDERATIONS (pages 1-11 and 1-12) and Item 8 - Note 2 of Notes to Consolidated 
Financial Statements on page 11-16, which pages are incorporated herein by reference, 

Item 4 - Submission Of Matters To A Vote Of Security Holders 

None. 
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PART II 

Item 5 - Market For Registrant's Common Equity And Related Stockholder Matters 

The Company's common stock is held solely by DPL Inc. and as a result is not 
listed for trading on any stock exchange. 

The information required by this item of Form 10-K is set forth in Item 8 -
Selected Quarterly Infomnafion on page 11-24 and the Financial and Stafisfical Summary 
on page 11-25, which pages are incorporated herein by reference. 

The Company's Mortgage restricts the payment of dividends on the Company's 
Common Stock under certain conditions. In addifion, so long as any Preferred Stock is 
outstanding, the Company's Amended Articles of Incorporation contain provisions 
restricting the payment of cash dividends on any of its Common Stock if, after giving 
effect to such dividend, the aggregate of all such dividends distributed subsequent to 
December 31, 1946 exceeds the net income of the Company available for dividends on 
its Common Stock subsequent to December 31, 1946, plus $1,200,000. As of year-
end, all earnings reinvested in the business of the Company were available for 
Common Stock dividends. 

Item 6 - Selected Financial Data 

The informafion required by this item of Form 10-K is set forth in Item 8 -
Financial and Stafisfical Summary on page 11-25, which page is incorporated herein by 
reference. 
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1,273.0 
22.9 

885.6 

1,280.8 
22.9 

886.0 

1,217.5 
22.9 

926.3 

Item 7 - Management's Discussion And Analysis Of Financial Condi t ion 
And Results Of Operat ions 

The Dayton Power and Light Company 

Performance Highlights 1998 1997 1996 

CAPITAL INVESTMENT PERFORMANCE: 

Capitnl Structure (millions) 
Common shareholder's equity $ 
Preferred stock $ 
Long-term debt $ 

Total $ 2,181.5 2,189.7 2,166.7 

OPEFtATING PERFORMANCE: 

Electric-
S:iles (millions of kWh) 

Residential 
Commercial 
Industrial 
Other 

Total 

REJvenues (millions) 
Residential $ 
Commercial $ 
Industrial $ 
Other $ 

Total $ 1,073.0 1,010.0 1,016.4 
Averajje price per kWh—retail and wholesale 

customers (calendar year) 0 6.03 6.01 6.16 

Gas-
Sales (thousands of MCF) 

Residential 
Commercial 
Industrial 
Other 

Total 

Revenues (millions) 
Residential $ 
Commercial $ 
Industrial $ 
Other $ 

Total $ 211.2 243.7 238.6 

Avereige price per MCF - total (calendar year) $ 3.93 3.93 3.75 
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4,790 
3,518 
4,655 
4,518 

17,481 

419.9 
242.5 
228.7 
181.9 

4,788 
3,408 
4,749 
3,664 

16,609 

409.9 
234.2 
225.8 
140.1 

4,924 
3,407 
4,540 
3,443 

16,314 

422.9 
236.6 
222.9 
1340 

24,877 
7,433 
1,916 

19,487 
53,713 

138.8 
38.2 
9.3 

24.9 

29,277 
9,567 
2,520 

20,676 
62,040 

160.3 
48.3 
11.9 
23.2 

31,087 
9,424 
3,404 

19,782 
63,697 

156.7 
44.1 
14.1 
23.7 
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Results of Operations 

The 1998 earnings on common stock were $169 million compared to 
$171 million in 1997 and $164 million in 1996. 

In 1998, electric revenues increased 6% due to higher sales to other public 
utilities and commercial business customers. Fuel and purchased power expense 
increased 13% primarily related to higher sales. In 1997, a 3% decline in electric 
residential sales resulted in slightly lower revenue, which offset a 3% increase in sales 
to business customers and higher sales to other public utilities. 

Ufility gas revenues and gas purchased for resale in 1998 decreased 13% and 
15%, respectively, due to the effects of milder weather. Gas utility revenues increased 
2% in 1997 due to increased sales to business customers. 

Operafion and maintenance expense decreased 3% in 1998 due to lower 
insurance, claims and producfion maintenance costs. These decreases were partially 
offset by increased compensation and benefit expense and higher electric distribution 
maintenance. Operation and maintenance expense decreased 5% in 1997 due to cost 
containment efforts and lower actuarially-determined benefit expense. 

Regulatory assets recorded during the phase-in of electric rates are being 
amortized and recovered in current revenues. Once the phase-in balance is fully 
recovered, the 1992 stipulation provides that revenues will be used for accelerated 
recovery of production plant costs. In addition, deferred interest charges on the 
William H. Zimmer Generafing Station are being amortized at $3 million per year over 
the projected life of the asset. 

A 1992 PUCO-approved settlement agreement and a subsequent sfipulafion in 
1995 allowed accelerated recovery of demand-side management costs and, thereafter, 
production plant costs to the extent that the Company return on equity exceeds a 
baseline 13%. If the return exceeds the baseline return by one to two percent, one-half 
of the excess is used to accelerate recovery of these costs. If the return is greater than 
two percent over the baseline, the enfire excess is used for such purpose. In 1998, 
amortization of regulatory assets included an additional $10 million of accelerated cost 
recovery. 

Depreciation and amortizafion expense increased 3% in 1998 and 1997 as a 
result of increased depreciable assets. 

General taxes increased 2% in 1998 and 3% in 1997 as a result of higher 
property taxes from addifional property. 
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Interest expense increased 3% In 1998 due to higher short-term debt. Interest 
expense declined 3% in 1997 primarily due to the redempfion of first mortgage bonds. 

Credit F^atlngs 

The Company's senior debt credit ratings are as follows: 

Duff & Phelps AA 
Standard & Poor's AA-
Moody's Investors Service Aa3 

Each rating has been affirmed by its respective rating agency. Moody's 
Investors Service upgraded the Company's senior debt credit rating three times from 
1992-1995. Duff & Phelps and Standard & Poor's both upgraded the Company's senior 
debt credit ratings in 1994. The credit ratings are the highest the Company has 
achieved since 1974, and they are all considered investment grade. 

Construction Program and Financing 

Construction additions were $111 million, $109 million, and $124 million in 1998, 
1997 and 1996, respectively. The capital program for 1999 consists of construcfion 
costs of approximately $80 million. 

During 1998, total cash provided by operafing acfivities was $294 million. At 
year-end, cash and temporary cash investments were $2 million, and debt and equity 
financial assets were $232 million. Cash and financial assets are held with a view 
towards investing in future opportunities in the industry. 

In December 1997, the Company redeemed a series of first mortgage bonds in 
the principal amount of $40 million with an interest rate of 8.0%. The bonds had been 
scheduled to mature in 2003. Another series of first mortgage bonds in the principal 
amoiJint of $40 million matured in 1997. In December 1996, the Company redeemed a 
series of first mortgage bonds in the principal amount of $25 million with an interest rate 
of 6."'5%. The bonds had been scheduled to mature in 1998. Sinking fund payments 
for the five years ending 2003 are $2 million. 

Issuance of additional amounts of first mortgage bonds by the Company is 
limitcid by provisions of its mortgage. The amounts and fiming of future financings will 
depe nd upon market and other conditions, rate increases, levels of sales and 
construction plans. The Company anficipates that it has sufficient capacity to issue first 
mort:|age bonds to safisfy its requirements in connection with its capital program. 
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In addition, DPL Inc. has revolving credit agreements which allow total 
borrowings by DPL Inc. and its subsidiaries of $300 million. At year-end 1998, DPL Inc. 
had no outstanding borrowings under these credit agreements. 

The Company also has $97 million available in short-term lines of credit. The 
Company had $81 million and $10 million outstanding from these lines of credit for 
year-end 1998 and 1997 respectively, and $99 million and $70 million in commercial 
paper outstanding for year-end 1998 and 1997, respectively. 

Issues and Financial Risks 

This report contains certain fonward-looking statements regarding plans and 
expectations for the future. Investors are cautioned that actual outcomes and results 
may vary materially from those projected due to various factors beyond the Company's 
control, including abnomial weather, unusual maintenance or repair requirements, 
changes in fuel costs, increased competition, regulatory changes and decisions, 
changes in accounting rules and adverse economic conditions. 

Computer applications of many companies may not properiy recognize dates 
beginning with the year 2000. This "Y2K" issue, if not corrected, could cause 
disruptions in information technology systems and operating control systems. 

The Company has implemented a plan to identify and correct Y2K issues in its 
computer applications. This plan includes: (1) evaluation of applicafions and systems, 
(2) assessment of Y2K errors, (3) correction of errors, and (4) tesfing of applications 
and systems. At year-end, the evaluation and assessment phases are substantially 
complete. The correction and testing phases continue on schedule and are expected to 
be completed in the third quarter of 1999. The estimated cost of this corrective action is 
$20 million, and includes modification and replacement of hardware and software. 

The electric industry relies on computer applications to monitor and control 
interdependent power systems. These systems are also susceptible to Y2K problems. 
The utility industry has organized work groups to identify and solve potential problems. 
The Company is evaluating the possibility of Y2K disruptions in the industry and is 
adopfing proper contingency plans. 

The U.S. EPA and Ohio EPA have notified numerous parties, including the 
Company, that they are considered "Potentially Responsible Parties" for clean up of two 
hazardous waste sites in Ohio. The U.S. EPA has estimated total costs of under 
$10 million for its preferred clean-up plans at one of these sites. The Ohio EPA has not 
provided an esfimated cost for the second site. During 1998, the Company settled its 
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poteitial liability for two other sites at a minimal cost. The final resolution of the 
reiTiciining investigations will not have a material effect on the Company's financial 
position, earnings or cash flow. 

In September 1998, the U.S. EPA issued a final rule requiring states to modify their 
State Implementation Plans ("SIPs") under the Clean Air Act. The modified SIPs are 
likely to result in further NOx reduction requirements placed on coal-fired generating units 
by 2(:i03. In order to meet these NOx requirements, the Company's total capital 
expenditures are esfimated to be approximately $175 million over the next five years. 

As a public utility, the Company is subject to processes which determine the rates 
it charges for energy services. Regulators determine which costs are eligible for recovery 
in th(:i rate setting process and when the recovery will occur. They also establish the rate 
of return on utility investments which are valued under Ohio law based on historical costs. 

The utility industry is subject to inflationary pressures similar to those experienced 
by other capital-intensive industries. Because rates for regulated services under existing 
rules are based on historical costs, cash flows may not cover the total future costs of 
providing services. 

FJestructuring of the electric utility industry continued to evolve in 1998. Legislative 
proposals have been introduced in Congress and in Ohio concerning electric wholesale 
and retail wheeling which are designed to increase competifion. These factors increase 
the risk that the Company's producfion plant and/or regulatory assets may not be fully 
recovered in rates and that future cash fiows and operafing results may be adversely 
impacted. 

The Company is part of a legislative work group addressing issues pertaining to 
restructuring the electric industry, including taxes. In September 1998, the major Ohio 
electric utilities, including the Company, offered a comprehensive restructuring proposal. 

In 1996 and 1997, FERC issued orders creating a more competitive wholesale 
electric power market. These orders required all electric utilities that own or control 
transmission facilities to file open-access transmission sen/ice tariffs. In 1997, the 
Company reached an agreement in principle with staff and intervenors in its first pending 
tariff case and filed a subsequent case based on an updated test year. In December 
1998, the Company reached an agreement in principle with staff and intervenors in the 
second pending tariff case. 

10t:9l^2 



211 
128 

83 

16 
249 
33 
113 
169 

244 
151 

93 

14 
256 
21 
100 
171 

239 
145 

94 

9 
270 
20 
98 
164 

C00421 

Income Statement Highlights 

$ in Millions 1998 1997 1996 

Electric ufility: 
Revenues $1,073 $1,010 $1,016 

Fuel and purchased power 257 227 234 

Net revenues 816 783 782 

Gas ufility: 
Revenues 

Gas purchased for resale 

Net revenues 

Other income 
Operation and maintenance expense 
Amortization of regulatory assets, net 
Income taxes 
Earnings on common stock 
Item 7A - Quantitative and Qualitative Disclosures About Market Risk 

The carrying value of the Company's debt, which consists of first mortgage 
bonds, guaranteed air quality development obligafions, commercial paper and lines of 
credit, was $1,067.3 million at December 31, 1998. The fair value of this debt, based 
mainly on current market prices or discounted cash flows using current rates for similar 
issues with similar terms and remaining maturities, was $1,152.5 million at 
December 31, 1998. 

The carrying value and fair value of short-term debt was $181.2 million at 
December 31,1998. The interest expense risk related to this debt was estimated to be 
approximately an increase/decrease of $0.7 million if the weighted average cost for 
each quarter increased/decreased 10%. 

The fair value of available for sale securifies was $298.9 at December 31, 1998. 
The equity price risk related to these securities was estimated as the potential 
increase/decrease in fair value of $29.9 million at December 31, 1998 that resulted from 
a hypothetical 10% increase/decrease in the quoted market prices. 

1-7 
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Item 8 - Financial Statements And Supplementary Data 

lnde:< to Consolidated Financial Statements Page No. 

Consolidated Statement of Results of Operations 
for the three years in the period ended December 31, 1998 11-9 

Consolidated Statement of Cash Flows for the three 

year-; in the period ended December 31, 1998 11-10 

Consolidated Balance Sheet as of December 31, 1998 and 1997 11-11 -11-12 

Conjsolidated Statement of Shareholder's Equity for the three years in 

the period ended December 31, 1998 11-13 

Notes to Consolidated Financial Statements 11-14 - 11-23 

Reports of Independent Accountants 11-26 -11-27 

lnde>: to Supplemental Information Page No. 

Selected Quarterly Infonnation 11-24 

Financial and Statistical Summary 11-25 
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The Dayton Power and Light Company 

CONSOLIDATED STATEMENT OF RESULTS OF OPERATIONS 

For the years ended December 31, 
$ in millions 1998 1997 1996 

INCOME 
Utility sen/ice revenues-

Electric $1,073.0 $1,010.0 $1,016.4 
Gas 211.2 244.4 242.0 

Total utility service revenues 1,284.2 1,254.4 1,258.4 

Other income 16^ 13.9 9.3 

Total income 1,300.5 1,268.3 1,267.7 

EXPENSES 
Fuel and purchased power 257.4 227.9 234.9 
Gas purchased for resale 127.9 150.7 144.8 
Operation and maintenance 249.4 255.9 269.5 
Depreciation and amortization (Note 1) 125.5 121.8 117.9 
Amortization of regulatory assets, net (Note 2) 33.0 20.9 19.7 
General taxes 136.2 133.5 129.3 
Interest expense 88.6 86.0 89.1 

Total expenses 1,018.0 996.7 1,005.2 

INCOME BEFORE INCOME TAXES 282.5 271.6 262.5 

Income taxes (Notes 1 and 3) 113.0 99.6 97.7 

NET INCOME 169.5 172.0 164.8 

Preferred dividends (Note 8) 0.9 0.9 0.9 

EARNINGS ON COMMON STOCK $ 168.6 $ 171.1 $ 163.9 

See Notes to Consolidated Financial Statements. 
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The Dayton Power and Light Company 

CONSOLIDATED STATEMENT OF CASH FLOWS 

For the years ended December 31, 
$ in millions 1998 1997 1996 

$1,230.3 
12.0 

(235.9) 
(167.2) 

(81.4) 
(153.5) 
(85.2) 
(89.0) 

(130.5) 

$1,231.2 
10.7 

(207.6) 
(163.3) 

(85.9) 
(194.2) 
(87.8) 
(89.1) 

(125.7) 

OPEIRATING ACTIVITIES 
C;ash received from utility customers $1,258.0 
ether operating cash receipts 13.7 
C;ash paid for: 

Fuel and purchased power (266.5) 
F^urchased gas (138.6) 
Operation and maintenance labor (84.0) 
Nonlabor operating expenditures (139.0) 
Interest (86.0) 
Income taxes (132.3) 
Property, excise and payroll taxes (131.1) 

Net cash provided by operating 
activities (Note 10) 294.2 299.6 288.3 

INVEiSTING ACTIVITIES 
F'roperty expenditures (106.4) 
Other activities (106.8) 

Met cash used for investing activities (213.2) 

FINANCING ACTIVITIES 
Dividends paid on common stock (238.8) 
Issuance of short-term debt 100.2 
Parent company capital contribution 49.0 
F!etirement of long-term debt (0.4) 
Dividends paid on preferred stock (0.9) 

Met cash used for financing activities (90.9) 

Cash and temporary cash investments-

Net change (9.9) 
Balance at beginning of period 11.8 

Balance at end of period $ 1.9 

See hJotes to Consolidated Financial Statements. 

(110.9) 
(48.4) 

(159.3) 

(118.5) 
69.8 

(81.0) 
(0.9) 

(130.6) 

9.7 
2.1 

$ 11.8 

(116.9) 
(50.3) 

(167.2) 

(138.3) 
6.5 

(25.4) 
(0.9) 

(158.1) 

(37.0) 
39.1 

$ 2.1 
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The Dayton Power and Light Company 

CONSOLIDATED BALANCE SHEET 

At December 31, 
$ in millions 1998 1997 

ASSETS 

Property $3,688.6 $3,587.8 

Less-
Accumulated depreciation and amortization (1,472.2) (1,355.8) 

Net property 2,216.4 2,232.0 

Current Assets 
Cash and temporary cash investments 1.9 11.8 
Accounts receivable, less provision for uncollectible 

accounts of $4.7 and $4.7 respectively 
Inventories, at average cost 
Taxes applicable to subsequent years 
Other 

Total current assets 476.4 458.0 

Other Assets 
Financial assets 232.2 111.1 
Income taxes recoverable through future 

revenues (Notes 1 and 2) 
Other regulatory assets (Note 2) 
Other assets 

Total other assets 

TOTAL ASSETS 

See Notes to Consolidated Financial Statements. 
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219.2 
112.2 
93.4 
49.7 

205.8 
87.1 
91.9 
61.4 

195.5 
82.2 

209.7 

719.6 

$3,412.4 

208.2 
116.7 
200.8 

636.8 

$3,326.8 
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The Dayton Power and Light Company 

CONSOLIDATED BALANCE SHEET 
(continued) 

CG0428 

$ in millions 

CAPITALIZATION AND LIABILITIES 

Capitalhzation 
Comnon shareholder's equity 

Common stock 
C'ther paid-in capital 
Accumulated other comprehensive income. 
Earnings reinvested in the business 

Total common shareholder's equity 

Preferred stock (Note 8) 

Long-term debt (Note 7) 

Total capitalization 

Curn^^nt Liabilities 
Short-term debt (Note 6) 
Accounts payable... 
Accmed taxes 
Accrued interest 
Other 

Tptal current liabilities 

Deferred Credits And Other 
Deferred taxes (Note 3) 
Unamortized investment tax credit 
Othe-

Total deferred credits and other 

TOT/\L CAPITALIZATION AND LIABILITIES... 

At December 31, 
1998 1997 

$ 0.4 
788.2 

33.6 
450.8 

1,273.0 

22.9 
885.6 

2,181.5 

181.2 
106.6 
160.9 
20.7 
50.2 

519.6 

488.2 
69.3 

153.8 

711.3 

$3,412.4 

$ 0.4 
739.1 

20.3 
521.0 

1,280.8 

22.9 
886.0 

2,189.7 

81.0 
124.2 
157.8 
20.7 
42.3 

426.0 

500.5 
72.2 

138.4 

711.1 

$3,326.8 

See tJotes to Consolidated Financial Statements. 

11-12 

10k9fr2 



Consolidated Statement of Shareholder's Equity 

coo421 

$ in millions 

1996: 
Beginning Balance 
Comprehensive income: 

Net income 
Net unrealized gains on 

securities after tax (b) 
Adjustment for net realized 

gains aftertax. 
Total comprehensive Income 
Common stock dividends 
Preferred stock dividends 
Other 

Ending balance 

1997: 
Comprehensive income: 

Net income 
Net unrealized gains on 

securities aftertax (b) 
Total comprehensive income 
Common stock dividends 
Preferred stock dividends 
Other 

Ending balance 

1998: 
Comprehensive income: 

Net income 
Net unrealized gains on 

securities aftertax (b) 
Total comprehensive income 
Common stock dividends 
Preferred stock dividends 
Parent company capital 

contribution 
Other 

Ending balance 

Common Stock (a) 
Outstanding 

Shares 

41,172,173 

41,172,173 

41,172,173 

41,172,173 

Amount 

$0.4 

$0.4 

$0.4 

$0.4 

Other Paid-in 
Capital 

$738.7 

0.2 

$738.9 

0.2 

$739.1 

49.0 
0.1 

$788.2 

Accumulated 
Other 

Comprehensive 
Income 

$8.2 

1.5 

(0.1) 

$9.6 

10.7 

$20.3 

13.3 

$33.6 

Eamings 
Reinvested 

in the 
Business 

$443.2 

164.8 

(138.3) 
(0.9) 
(0.2) 

$468.6 

172.0 

(118.5) 
(0.9) 
(0.2) 

$521.0 

169.5 

(238.8) 
(0.9) 

$450.8 

Total 

$1,190.5 

164.8 

1.5 

(0.1) 
166.2 

(138.3) 
(0.9) 

$1,217.5 

172.0 

10.7 
182.7 

(118.5) 
(0.9) 

$1,280.8 

169.5 

13.3 
182.8 

(238.8) 
(0.9) 

49.0 
0.1 

$1,273.0 

(a) 50,000,000 shares authorized. 
(b) Net of taxes of $0.8 million, $5.8 million and $7.2 million in 1996,1997 and 1998 respectively. 
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The Dayton Power and Light Company 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

Summary Of Significant Accounting Policies 

The Company is a wholly-owned subsidiary of DPL Inc. The accounts of the Company 
and its wholly-owned subsidiaries are included in the accompanying consolidated 
financial statements. These statements are presented in accordance with generally 
acceptejd accounting principles which require management to make estimates and 
assumptions related to future events. The Company's results are presented as one 
segment. Reclassifications have been made in certain prior years' amounts to conform 
to the current reporting presentation. The consolidated financial statements principally 
reflect the results of operations and financial condition of the Company. DPL Inc. and 
its other wholly-owned subsidiaries provide certain administrative services to the 
Company including leases, equipment, insurance and other services. These costs (in 
millions) were $20.1 in 1998, $53.5 in 1997 and $52.6 in 1996. The Company is a 
public utility primarily engaged in the business of selling electric energy and natural gas 
to residential, commercial, industrial and governmental customers in a 6,000 square 
mile area of West Central Ohio. 

Revenues and Fuel 

Revenues include amounts charged to customers through fuel and gas recovery 
clauses, which are adjusted periodically for changes in such costs. Related costs that 
are recoverable or refundable in future periods are deferred along with the related 
income tax effects. Also included in revenues are amounts charged to customers 
through a surcharge for recovery of arrearages from certain eligible low-income 
households. 

The Company records revenue for services provided but not yet billed to more closely 
match revenues with expenses. Accounts receivable on the Consolidated Balance 
Sheet includes unbilled revenue of (in millions) $99.5 in 1998 and $78.3 in 1997. 

11-14 
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Property, Maintenance and Depreciation 

Property is shown at its original cost. Cost includes direct labor and material and 
allocable overhead costs. 

When a unit of property is retired, the original cost of that property plus the cost of 
removal less any salvage value is charged to accumulated depreciation. Maintenance 
costs and replacements of minor items of property are charged to expense. 

Depreciation expense is calculated using the straight-line method, which depreciates 
the cost of property over its estimated useful life, at an average rate of 3.5%. 

Income Taxes 

Deferred income taxes are provided for all temporary differences between the financial 
statement basis and the tax basis of assets and liabilities using the enacted tax rate. 
Additional deferred income taxes and offsetting regulatory assets or liabilities are 
recorded to recognize that the income taxes will be recoverable/refundable through 
future revenues. Investment tax credits, previously deferred, are being amortized over 
the lives of the related properties. 

Consolidated Statement of Cash Flows 

The temporary cash investments presented on this Statement consist of liquid 
investments with an original maturity of three months or less. 
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2. Regulatory Matters 

The Company applies the provisions of Statement of Financial Accounting Standard 
(SF/\S) No. 71, Accounting for the Effects of Certain Types of Regulation. This 
accounting standard provides for the deferral of costs authorized for future recovery by 
regulators. These costs would be charged to expense without regulatory authorization. 
Regulatory assets on the Consolidated Balance Sheet include: 

Pha-ie-in (a) 
DSM (b) 
Deffjrred interest (c) 
Income taxes recoverable through future revenues 
Total 

At December 31, 
1998 

-

$ 12.9 
19.6 
49.7 

195.5 
$277.7 

1997 
-millions-

$ 30.6 
33.6 
52.5 

208.2 
$324.9 

(cJ) Amounts deferred during a 1992-1994 electric rate increase phase-in (including 
carr>/ing charges) are being recovered in current revenues. 

(b) DSM costs (including canying charges) from the Company's cost-effective 
programs are defen'ed and are being recovered at approximately $9 million per year. 

The 1992 PUCO-approved agreement for the phase-in plan and DSM 
programs, as updated in 1995, provides for accelerated recovery of DSM costs and, 
theniiafter, production plant costs to the extent that the Company return on equity 
exceeds a baseline 13% (subject to upward adjustment). If the return exceeds the 
baseline return by one to two percent, one-half of the excess is used to accelerate 
recoveiy of these costs. If the return is greater than two percent over the baseline, the 
entire excess is used for such purpose. In 1998, amortization of regulatory assets 
included an additional $10.4 million of accelerated cost recovery. 

(c) Interest charges related to the William H. Zimmer Generating Station which 
were previously deferred pursuant to PUCO approval are being amortized at 
$2.8 million per year over the projected life of the asset. 
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$ in mHlions 

COMPUTATION OF TAX EXPENSE 

Federal income tax (a) 

Increases (decreases) in tax from ~ 
Regulatory assets 
Depreciation 
Investment tax credit amortized 
Other, net 

Total tax expense 

COMPONENTS OF TAX EXPENSE 

Taxes currently payable 
Deferred taxes-

Regulatory assets 
Liberalized depreciation and amortization 
Fuel and gas costs 
Other 

Deferred investment tax credit, net 

Total tax expense 

(a) The statutory rate of 35% applied to pre-tax income. 

For the years ended December 31, 
1998 1997 1996 

$ 98.9 

$113.0 

$129.2 

$95.0 

$99.6 

$102.4 

$91.9 

4.0 
12.5 
(3.0) 
0.6 

3.6 
11.4 
(3.0) 
(7.4) 

3.3 
10.7 
(3.0) 
(5.2) 

$97.7 

$102.1 

(8.3) 
5.9 

(5.8) 
(5.0) 
(3.0) 

$113.0 

(4.0) 
5.3 
5.5 

(6.6) 
(3.0) 

$99.6 

(3.5) 
7.2 
2.5 

(6.4) 
(4.2) 

$97.7 

COMPONENTS OF DEFERRED TAX ASSETS AND LIABILITIES 

$ in millions 

NON-CURRENT LIABILITIES 

Depreciation/property basis 
Income taxes recoverable 
Regulatory assets 
Investment tax credit 
Other 

Net non-current liability 

Net Current Asset (Liability) 

At December 31, 
1998 1997 

$(438.2) 
(68.4) 
(28.0) 
24.2 
22.2 

$(443.0) 
(72.4) 
(38.6) 
25.3 
28.2 

$(488.2) 

$ 3.7 

$(500.5) 

$ (2.7) 
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4. Pensions And Postretirement Benefits 

Pensions 
Substantially all Company employees participate in pension plans paid for by the Company. Employee 
benefits are based on their years of service, age, compensation and year of retirement. The plans are 
funded in amounts actuarially determined to provide for these benefits. 

An interest rate for discounting the obligation and expense of 6.25% and the expected rate of return of 
7.5% were used in developing the amounts in the following tables. Increases in compensation levels 
apprriximating 5.0% were used for all years. 

The bllowing table sets forth the components of pension expense (portions of which were capitalized): 

$ in millions 1998 1997 1996 

$ 5.9 
15.9 

(23.3) 

1.2 
2.1 

(4.2) 
$ (2.4) 

$ 6.3 
15.2 

(20.5) 

. 
2.1 

(4.2) 
$ (1.1) 

$ 6.2 
15.0 

(181) 

1.0 
2.1 

(4.2) 
$ 2.0 

Exptinse for Year 
Service cost 
Internist cost 
Expticted return on plan assets. 
Amortization of unrecognized: 

/\ctuarial (gain) loss 
l-'rior service cost 
"fransition obligation 

Net Dension cost 

The following tables set forth the plans' obligations, assets and amounts recorded in Other assets on the 
Consolidated Balance sheet at December 31: 

$ in millions 1998 1997 

Change in Projected Benefit Obligation 
Ben:!fit obligation, January 1 
Sen'icecost 
Interest cost 
Actuarial (gain) loss 
Benefits paid 
Benefit obligation, December 31 

Change in Plan Assets 
Fair value of plan assets, January 1 
Actual retum on plan assets 
Berefitspaid 
Fair value of plan assets, December 31 

Pla'i assets in excess of projected benefit obligation 
Actjarial gains and losses 
Unijmortized prior service cost 
Un;3mcrtized transition obligation 
Nel pension assets 
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$259.1 
5.9 

15.9 
0.8 

(12.5) 
269.2 

330.2 
41.2 

. (12.5) 
358.9 

89.7 
(46.6) 
11.8 
(7.2) 

$ 47.7 

$255.1 
6.3 

15.2 
7.4 

(24.9) 
259.1 

321.4 
33.7 

(24.9) 
330.2 

71.1 
(28.3) 
13.9 

(11.3) 
$ 45.4 



,'>n 

$2.0 
(1.0) 

(2.2) 
3.0 

$1.8 

$2.2 
(0.8) 

(4.1) 
3.0 

$0.3 

$2.5 
(0.6) 

2.9 
$4.8 
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Postretirement Benefits 
Qualified employees who retired prior to 1987 and their dependents are eligible for health care and life 
insurance benefits. The Company has funded the union-eligible health benefit using a Voluntary 
Employee Beneficiary Association Trust. 

The tables below have been developed based on the following assumptions. The interest rate for 
discounting the obligation and expense was 6.25% and the expected rate of return was 5.7%. The 
assumed health care cost trend rate used in measuring the accumulated postretirement benefit 
obligation was 8.5% and 9.0% for 1998 and 1997, respectively, and decreases to 5.0% by 2005. A one 
percentage point change in the assumed health care trend rate would affect the service and interest 
cost by $0.1 million. A one percentage point increase in the assumed health care trend rate would 
increase the postretirement benefit obligation by $2.1 million; and a one percentage point decrease 
would decrease the benefit obligation by $1.9 million. 

The following table sets forth the components of postretirement benefit expense: 

$ in millions 1998 1997 1996 

Expense for Year 
Interest cost 
Expected return on plan assets 
Amortization of unrecognized: 

Actuarial (gain) loss 
Transition obligation 

Postretirement benefit cost 

The following table sets forth the accumulated postretirement benefit obligation ("APBO"), assets and 
funded status amounts recorded in Other Deferred Credits on the Consolidated Balance Sheet at 
December 31: 

$ in millions 1998 1997 

Change in APBO 
Benefit obligation, January 1 
Interest cost 
Actuarial (gain) loss 
Benefits paid 
Benefit obligation, December 31 

Change in Plan Assets 
Fair value of plan assets, January 1 
Actual retum on plan assets 
Benefits paid 
Fair value of plan assets, December 31 

APBO in excess of plan assets 
Unamortized transition obligation 
Actuarial gains and losses 
Accrued postretirement benefit liability 
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$ 36.5 
2.0 

(3.4) 
(2.2) 
32.9 

12.1 
1.0 

(0.6) 
12.5 

20.4 
(12.9) 
26.4 

$ 33.9 

$ 41.8 
2.2 

(5.3) 
(2.2) 
36.5 

11.9 
0.8 

(0.6) 
12.1 

24.4 
(15.9) 
25.5 

$ 34.0 
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The Ciompany owns an undivided interest in certain electric generating and transmission facilities with 
other Ohio utilities. Each utility is obligated to pay its ownership share of construction and operation 
costs of each facility. As of December 31,1998, the Company had $4.3 million of such facilities under 
construction. The Company's share of expenses is included in the Consolidated Statement of Results 
of Operations. 

The following table presents the Company's undivided interest in such facilities at December 31, 1998: 

Company 

Ownership 
(%) 

50.0 
16.5 
31.0 
67.0 
36.0 
35.0 
28.1 

Share 
Production 
Capacity 

(MW) 

210 
129 
186 
418 
360 
823 
365 

Company 
Investment 

Gross Plant in 
Service 

($ in millions) 

56 
31 

151 
406 
124 
246 
992 
69 

Production Units: 
Beckjord Unit 6 
Cionesville Unit 4 
East Bend Station 
Killen Station 
Miami Fort Units 7 & 8 
Stuart Station 
Zimmer Station 

Transmission (at varying percentages) 

6. Notes Payable And Compensating Balances 

DPL Inc. and its subsidiaries have $300 million available through revolving credit agreements with a 
consortium of banks. One agreement, for $200 million, expires in 2002 and the other, for $100 million, 
expir«=s in 2000. Facility fees are approximately $315,000 per year. The primary purpose of the 
revolving credit facilities is to provide back-up liquidity for the Company's commercial paper program. 
At December 31, 1998, DPL Inc. had no outstanding borrowings under these credit agreements. At 
December 31, 1997, there was $36 million outstanding under a previous credit agreement. 

The Company also has $96.6 million available in short-term informal lines of credit To support these 
lines of credit, the Company is required to maintain average daily compensating balances of 
approximately $400,000. The commitment fees are immaterial. The Company had $80.9 million and 
$10.C> million in borrowings from these lines of credit at a weighted average interest rate of 5.46% and 
6.0% at December 31, 1998 and 1997, respectively. 

The Company had $99.0 million and $69.7 million in commercial paper outstanding at a weighted 
average interest rate of 5.25% and 6.0% at December 31, 1998 and 1997, respectively. 
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7. Long-Term Debt 

$ in millions 

CG0433 
At December 31, 

1998 

$671.0 
106.8 
777.8 

110.0 
(2.2) 

$885.6 

1997 

$671.0 
107.2 
778.2 

110.0 
(2.2) 

$886.0 

First mortgage bonds maturing: 
2022-2026 - 8.14% (a) 
Pollution control series maturing through 2027 - 6.43% (a). 

Guarantee of Air Quality Development Obligations 
6.10% Series Due 2030 

Unamortized debt discount and premium (net) 

Total, 

(a) Weighted average interest rates for 1998 and 1997. 

The amounts of maturities and mandatory redemptions for first mortgage bonds and notes are $0.4 million 
per year in 1999 through 2003. Substantially all property of the Company is subject to the mortgage lien 
securing the first mortgage bonds. 
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00043 
8. Preferred Stock 

$25 par value, 4,000,000 shares authorized, no shares outstanding; and $100 par value, 
4,OOCi,000 shares authorized, 228,508 shares without mandatory redemption provisions 
outsti^mding. 

Sejrios 

A 
B 
C 

Total 

Rate 

3.75% 
3.75% 
3.90% 

Current 
Redemption 

Price 

$102.50 
$103.00 
$101.00 

Current 
Shares 

Outstanding 

93,280 
69,398 
65,830 

228,508 

Par Value 
At December 31, 1998 and 1997 

($ in millions) 

$ 9.3 
7.0 
6.6 

$22.9 

The shares may be redeemed at the option of the Company at the per share prices indicated, 
plus cumulative accrued dividends. 

9. Fair Value Of Financial Instruments 

$ in niiillions 

Assets 

Ai'ailable for sale securities 

Held to maturity securities (a) 

Liabilities (b) 

Debt 

At December 31, 
1998 1997 

Fair Value Cost Fair Value Cost 
$ 

298.9 
55.5 

$ 

247.2 
54.2 

1,152.5 1,067.3 

$ 

165.0 
57.5 

1,038.7 

$ 

133.8 
56.7 

967.4 

(s) Maturities range from 1999 to 2011. 
(t) Includes cun-ent maturities. 

Asset;; with quoted market prices are carried at market; the remaining financial assets are carried at cost 
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10. ' Reconci l iat ion Of Net Income To Net Cash Provided By Operat ing Act iv i t ies 

For the years ended December 31, 
$ in millions 1998 1997 1996 

Net income $169.5 $172.0 $164.8 
Adjustments: 

Depreciation and amortization 
Deferred income taxes 
Other deferred credits 
Amortization of regulatory assets, net 
Operating expense provisions 
Accounts receivable 
Accounts payable 
Accrued taxes payable 
Inventory 
Other 

Net cash provided by operating activities 

125.5 
(16.2) 
20.4 
33.0 
2.3 

(13.5) 
(21.0) 
3.1 

(25.1) 
16.2 

$294.2 

121.8 
(2.8) 

6.9 
20.9 
(26.0) 
(12.4) 
16.4 
21.2 
(12.0) 
(6.4) 

$299.6 

117.9 
(3.3) 

7.3 
19.7 
(10.2) 
(48.9) 
10.0 
20.7 
6.5 
3.8 

$288.3 

11-23 



.on 0438 

SELECTED QUARTERLY INFORMATION 

$ In m llions 
March 31, 

1998 
$ 

352.9 
110.7 
69.5 
69.3 

116.8 

1997 
$ 

357.3 
94.6 
62.2 
62.0 
28.9 

June 30, 
1998 

$ 

293.2 
60.4 
36.2 
36.0 
55.2 

1997 
$ 

269.8 
51.6 
33.2 
33.0 
29.0 

September 30, 
1998 

$ 

319.2 
76.4 
45.1 
44.9 
38.1 

1997 
$ 

283.9 
73.1 
44.3 
44.1 
29.0 

December 31, 
1998 

$ 

318.9 
35.0 
18.7 
18.4 
28.7 

1997 
$ 

343.4 
52.3 
32.3 
32.0 
31.6 

Utility sen/ice revenues 
Income before income taxes. 
Net ir(X)me 
Earnings on common stock... 
DivicJonds paid 
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F I N A N C I A L A N D S T A T I S T I C A L S U M M A R Y 

1998 1997 1996 1995 1994 

For the years ended December 31, 

Utility service revenues (millions) $ 
Earnings on common stock (millions) $ 
Earnings per share of common stock $ 
Dividends paid (millions) $ 

Electric sales (millions of kWh)~ 
Residential 
Commercial 
Industrial 
Other 

Total 

Gas sales (thousands of MCF)~ 
Residential 
Commercial 
Industrial 
Other 
Transported gas 

Total 

At December 3 1 , 

Total assets (millions) $ 
Long-term debt (millions) $ 

First mortgage bond rat ings-
Duff & Phelps, Inc 
Standards & Poor's Corporation 
Moody's Investors Service 

Number of Preferred Shareholders 

1,284.2 
168.6 
4.10 

238.8 

4,790 
3,518 
4,655 
4,518 

1,254.4 
171.1 
4.16 

118.5 

4,788 
3,408 
4,749 
3,664 

1,258.4 
163.9 

3.98 
138.3 

4,924 
3,407 
4,540 
3,443 

1,257.5 
158.5 

3.85 
132.6 

4,871 
3,425 
4,401 
4,117 

1,190.3 
147.7 

3.59 
103.7 

4,465 
3,068 
4,388 
2,298 

17,481 16,609 16,314 16,814 14,219 

24,877 
7,433 
1,916 
1,699 

17,788 

29,277 
9,567 
2,520 
2,153 

18,523 

31,087 
9,424 
3,404 
2,829 

16,953 

29,397 
8,307 
2,584 
3,006 

16,376 

27,911 
8,081 
3,150 
2,909 

15,147 

53,713 62,040 63,697 59,670 57,198 

3,412.4 
885.6 

AA 
AA-
Aa3 

559 

3,326.8 3,243.2 
886.0 926.3 

AA 
AA-
Aa3 

625 

AA 
AA-
Aa3 

684 

3,204.3 
991.5 

AA 
AA-
Aa3 

733 

3,147.0 
1,003.7 

AA 
AA-
A1 

795 
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Report of Independent Accountants 

To the Board of Directors of The Dayton Power and Light Company 

In our opinion, the consolidated financial statements listed in the index, 
app€!aring under Item 8 on page 11-8 of this Form 10-K, present fairly, in all material 
respEJcts, the financial position of The Dayton Power and Light Company (the 
"Company") and its subsidiaries at December 31, 1998 and 1997, and the results of 
their operations and their cash flows for each of the three years in the period ended 
December 31, 1998, in confonmity with generally accepted accounting principles. 
These consolidated financial statements are the responsibility of the Company's 
man Eigement; our responsibility is to express an opinion on these consolidated financial 
statements based on our audits. We conducted our audits of these statements in 
accordance with generally accepted auditing standards which require that we plan and 
perform the audit to obtain reasonable assurance about whether the consolidated 
financial statements are free of material misstatement. An audit includes examining, on 
a test: basis, evidence supporting the amounts and disclosures in the consolidated 
financial statements, assessing the accounting principles used and significant estimates 
made by management, and evaluating the overall financial statement presentation. We 
believe that our audits provide a reasonable basis for the opinion expressed above. 

/s/ PricewaterhouseCoopers LLP 

PricewaterhouseCoopers LLP 
Dayton, Ohio 
January 20, 1999 
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Report of Independent Accountants 
on Financial Statement Schedule 

To the Board of Directors of The Dayton Power and Light Company 

Our audits of the consolidated financial statements of The Dayton Power and Light 
Company and its subsidiaries referred to in our report dated January 20, 1999 
appearing on page 11-26 of this Annual Report on Form 10-K also included an audit of 
the Financial Statement Schedule listed in Item 14(a) of this Fomri 10-K. In our opinion, 
this Financial Statement Schedule presents fairly, in all material respects, the 
information set forth therein when read in conjunction with the related consolidated 
financial statements. 

/s/ PricewaterhouseCoopers LLP 

PricewaterhouseCoopers LLP 
Dayton, Ohio 
January 20, 1999 
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Item 9 - Changes In And Disagreements With Accountants On Accounting And 
_ Financial Disclosure 

None. 

PAF5:T III 

Item 10 - Directors And Executive Officers Of The Registrant 

Directors of the Registrant 

The Board is presently authorized to consist of nine directors. These nine 
directors are also directors of DPL Inc., the holding company of the Company. Nine 
directors are to be elected this year to serve until the Annual Meeting of Shareholders 
in 2000 or until their successors are duly elected and qualified. Should any nominee 
become unable to accept nomination or election, the Board will vote for the election of 
suci other person as a director as the present directors may recommend in the place of 
SUCH nominee. 

The following information regarding the nominees is based on information 
furrished by them: 

Director 
Since 

THOMAS J. DANIS, Age 49 1989 
Chairman and Chief Executive Officer, 
The Danis Companies, Dayton, Ohio, 
construction, real estate and environmental services. 
Director: CSR America Inc. 
Trustee: Dayton Foundation, 
Miami Valley Research Park Foundation. 

JAMES F. DICKE, II, Age 53 1990 
President, Crown Equipment Corporation, New Bremen, Ohio, 
international manufacturer and distributor of electric lift trucks 
and material handling products. 
Director: Regional Boys and Girls Clubs of America, 
Anderson-Cooke, Inc., Dayton Art Institute. 
Chairman: Trinity University Board of Trustees. 
Secretary: Culver Educational Foundation. 
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Director 
Since 

PETER H. FORSTER, Age 56 1979 
Chairman, DPL Inc. and The Dayton Power and Light 
Company. 
Chairman: Miami Valley Research Foundation. 
Director: Amcast Industrial Corp., 
Comair Holdings, Inc. 
Trustee: F. M. Tait Foundation, Arts Center Foundation. 

ERNIE GREEN, Age 60 1991 
President and Chief Executive Officer, Ernie Green 
Industries, Dayton, Ohio, automotive components 
manufacturer. 
Director: Pitney Bowes Inc., WPTD-TV, 
Eaton Corp., Gradall. 

JANE G. HALEY, Age 68 1978 
President and Chief Executive Officer, Gosiger, Inc., 
Dayton, Ohio, national importer and distributor of 
machine tools. 
Director: Ultra-Met, Urbana, Ohio, ONA America, 
Dayton, Ohio. 
Trustee: University of Dayton, Chaminade-Julienne 
High School, Dayton, Ohio. 
Member: Area Progress Council, Miami Valley Economic 
Development Coalition. 

ALLEN M. HILL, Age 53 1989 
President and Chief Executive Officer, DPL Inc. and 
The Dayton Power and Light Company. 
Director: Fifth Third Bank, Premier Health Partners. 
Trustee: Dayton Business Committee, 
The University of Dayton, Air Force Museum Foundation, 
Alliance Community Schools. 
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Director 
Since 

W AUGUST HILLENBRAND, Age 58 1992 
F'resident and Chief Executive Officer, Hillenbrand 
lidustries, Batesville, Indiana, a diversified 
public holding company with four wholly-owned and 
c utonomously operated subsidiaries manufacturing 
caskets, hospital furniture, hospital supplies, 
and providing funeral planning services. 
Director: Forecorp, Inc., Forethought Life Insurance 
Company. 
1 rustee: Denison University, National Committee for 
duality Health Care, Batesville Girl Scouts. 

DAVID R. HOLMES, Age 58 1994 
C;hainnan, President and Chief Executive Officer, 
The Reynolds and Reynolds Company, Dayton, Ohio, 
irifoiTnation management systems. 
C»irector: NCR Corporation, Dayton, Ohio. 
Myisor. J. L. Kellogg Graduate School of Management, 
Northwestern University. 
Member: Dayton Business Committee, Area Progress 
Council, Downtown Dayton Partnership. 

BURNELL R. ROBERTS, Age 71 1987 
Retired Chaimnan of the Board and Chief Executive 
Officer, The Mead Corporation, Dayton, Ohio, 
forest products producer. 
Director: Rayonier, Inc., Universal Protective Packaging, Inc., 
Vutek, Inc. 
Trustee: Granum Value Fund. 
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EXECUTIVE OFFICERS OF THE REGISTRANT 

(As of March 1,1999) 

Name 

Peter H. Forster 

Age 

56 

Business Experience, 
Last Five Years 

(Positions with Registrant 
Unless Otherwise Indicated) Dates 

Chairman 
Chairman, DPL Inc. 
Chairman and Chief Executive 

Officer, DPL Inc. 
Chairman, President and Chief 

Executive Officer, DPL Inc. 

4/06/92 -
1/01/97 -
9/26/95 -

4/05/88 -

3/01/99 
3/01/98 
1/01/97 

9/26/95 

Allen M. Hill 53 President and Chief Executive 
Officer 

President and Chief Executive 
Officer, DPL Inc. 

President and Chief Operating 
Officer, DPL Inc. 

4/06/92 - 3/01/99 

1/01/97 - 3/01/98 

9/26/95 - 1/01/97 

Beth E. Mooney 44 Executive Vice President and 
Chief Operating Officer, 
DPL Inc. and the Company 

Regional Executive, Banc One 
Corporation 

Chairman and Chief Executive 
Officer, Bank One, Dayton 

President and Chief Operating 
Officer, Bank One, Akron 

Chief Financial Officer, Banc 
One, Ohio Corporation 

6/15/98 3/01/99 

1/01/98 -

11/01/95 -

9/01/94 -

3/01/93 -

6/15/98 

1/01/98 

11/01/95 

9/01/94 

Paul R. Anderson 56 Controller 4/12/81 3/01/99 

Stephen P. Bramlage 52 Assistant Vice President 1/01/94 - 3/01/99 

Jeanne S. Holihan 42 Assistant Vice President 3/17/93 - 3/01/99 
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Stephen F. Koziar, Jr. 

EXECUTIVE OFFICERS OF THE REGISTRANT 
(As of March 1,1999) 

Business Experience, 
Last Five Years 

(Positions with Registrant 
Name Age Unless Othenwise Indicated) 

54 Group Vice President and 
Secretary, DPL Inc. and 
the Company 

Group Vice President, 
DPL Inc. and the Company 

47 Group Vice President, 
DPL Inc. and the Company 

Group Vice President and 
Secretary, DPL Inc. and 
the Company 

Judy W Lansaw 

Dates 

1/31/95 - 3/01/99 

12/10/87 - 1/31/95 

1/31/95 - 3/01/99 

12/07/93 - 1/31/95 

Arthur G. Meyer 

Bryc« W. Nickel 

H. Ted Santo 

James P. Torgerson 

49 

42 

48 

46 

Vice President, Legal and 
Corporate Affairs 

Director, Corporate Relations 
Treasurer 
Director, Financial Activities 
Manager, Sen/ice Operations 

Assistant Vice President 

Group Vice President 

Vice President, Chief Financial 

11/21/97 -

5/14/96 -
6/27/95 -
5/09/94 -
1/31/94 -

1/01/94 -

12/08/92 -

7/01/98 -

3/01/99 

11/21/97 
5/14/96 
i5/27/95 
5/09/94 

3/01/99 

3/01/99 

3/01/99 

8/01/95 - 2/10/97 

Officer and Treasurer, 
DPL Inc. and the Company 

Vice President and Chief 2/10/97 - 3/15/98 
Financial Officer, Puget 
Sound Energy, Inc. 

Executive Vice President, Chief 
Administrative Officer and 
Chief Financial Officer, 
Washington Energy Company 

Senior Vice President Finance, 11/01/89 - 8/01/95 
Planning and Development, 
and Chief Financial Officer, 
Washington Energy Company 
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I -

Item 11 - Executive Compensation 

COMPENSATION OF DIRECTORS 

Directors of the Company who are not employees receive $12,000 annually for services 
as a director, $600 for attendance at a Board meeting, and $500 for attendance at a committee 
meeting or operating session of DPL Inc. and the Company. Members of the Executive 
Committee of DPL Inc. receive $2,000 annually for services on that committee. Each committee 
chairman receives an additional $1,600 annually. Directors who are not employees of the 
Company also participate in a Directors' Deferred Stock Compensation Plan (the "Stock Plan") 
under which a number of DPL Inc. common shares are awarded to directors each year. All 
shares awarded under the Stock Plan are transferred to a grantor trust (the "Master Trust") 
maintained by DPL Inc. to secure its obligations under various directors' and officers' deferred 
and incentive compensation plans. Receipt of the shares or cash equal to the value thereof is 
deferred until the participant retires as a director or until such other time as designated by the 
participant and approved by the Compensation and Management Review Committee (the 
"Committee") of DPL Inc. In the event of a change of control (as defined in the Stock Plan), the 
authority and discretion which is exercisable by the Committee, will be exercised by the trustees 
of the Master Trust. In April 1998, each non-employee director was awarded 2,700 shares. 

DPL Inc. maintains a Deferred Compensation Plan (the "Compensation Plan") for non-
employee directors of DPL Inc. and the Company in which payment of directors' fees may be 
deferred. The Compensation Plan also includes a supplementary deferred income program 
which provides that DPL Inc. will match $5,000 annually of deferred directors' fees for a 
maximum often years. Under the supplementary program, a $150,000 death benefit is provided 
until such director ceases to participate in the Compensation Plan. Under the standard deferred 
income program directors are entitled to receive a lump sum payment or payments in 
installments over a period up to 20 years. A director may elect payment in either cash or 
common shares. Participants in the supplementary program are entitled to receive deferred 
payments over a ten-year period in equal installments. The Compensation Plan provides that in 
the event of a change in control of DPL Inc., as defined in the Compensation Plan, all benefits 
provided under the supplementary deferred income program become immediately vested 
without the need for further contributions by the participants and the discretion which, under the 
Compensation Plan, is exercisable by the Chief Executive Officer of DPL Inc. will be exercised 
by the trustees of the Master Trust. If the consent of the Chief Executive Officer of DPL Inc. is 
obtained, individuals who have attained the age of 55 and who are no longer directors of 
DPL Inc. or the Company may receive a lump sum payment of amounts credited to them under 
the supplementary deferred income program. 

Mr. Forster, who retired as Chief Executive Officer of DPL Inc. effective December 31, 
1996, has entered into an agreement with DPL Inc. and the Company pursuant to which he 
serves as Chairman of the Board of DPL Inc. and the Company and provides advisory and 
strategic planning services. The term of the agreement expires on December 31, 1999 (which 
term is automatically extended on December 31, 1999 and each December 31 thereafter for an 
additional year unless either party gives advance notice of nonrenewal). For these services, Mr. 
Forster receives an annual consulting fee of $500,000 (as well as such bonuses, if any, as may 
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CG0448 
be dejtermined by the Compensation and Management Review Committee in its discretion) and 
an a<vard opportunity of 35,000 restricted shares under the Stock Plan. As Chairman, Mr. 
Forster is responsible for long-term strategic planning of the Company, the oversight of financial 
assets and the evaluation and recommendations relating to the merger, acquisition and 
disposition of utility assets. Mr. Forster participates in a bonus program for individuals managing 
finarcial assets. Under this program, bonuses will be paid in 2000 based on net cumulative 
investment performance of such assets over the four-year period 1996 through 1999 and for 
each year thereafter based on annual performance. Payments under the bonus program, if and 
as ei:irned, will be credited to a deferred payment account, and will continue following 
termination of the agreement. Mr. Forster's average annualized bonus payable under the 
prog'am is estimated to be 83,600 SlU's (at an estimated value of $19 per unit) for each of 
1996, 1997 and 1998 based on investment performance through 1998. 

EXE::UTIVE OFFICER COMPENSATION 

Summary Compensation Table 

Set forth below is certain infonnation concerning the compensation of the Chief 
Executive Officer and each of the other four most highly compensated executive officers of the 
Company for the last three fiscal years, for services rendered in all capacities to the Company 
and its subsidiaries, DPL Inc., and the other subsidiaries of DPL Inc. 

Na-ne and Principal 
Position* 

Allen M. Hill 
President and Chief 
Executive Officer 

Peter H. Forster (4) 
Chciirman 

Judy \N. Lansaw 
GrC'ijp Vice President 

Steptien F. Koziar, Jr 
Grcijp Vice President 
cine Secretary 

H. Ted Santo 
Group Vice President 

Year 

1998 
1997 
1996 

1998 
1997 
1996 

1998 
1997 
1996 

1998 
1997 
1996 

1998 
1997 
1996 

Annual 
Compensation 

Salary 
($) 

500,000 
430,000 
377,000 

500,000 
500,000 
597,000 

264,000 
240,000 
214,000 

244,000 
231,000 
218,000 

243,000 
226,000 
205,000 

Bonus (1) 
($) 

300,000 
258,000 
226,000 

200,000 
150,000 
358,000 

119,000 
108,000 
96,000 

110,000 
104,000 
98,000 

109,000 
102,000 
92,000 

Long-Term 
Compensation 

Restricted 
Stock Unit 
Awards (2) 

($) 

880,000 ('99-01) 
834,000 ('98-00) 
717,000 ('97-99) 

840,000 ('99-01) 
840,000 ("98-00) 
984,000 ("97-99) 

347,000 ("99-01) 
411,000 ('98-00) 
393,000 ("97-99) 

336,000 ('99-01) 
234,000 ('98-00) 
216,000 ('97-99) 

326,000 ("99-01) 
297,000 ("98-00) 
305,000 ("97-99) 

All Other 
Compensation (3) 

($) 

1,000 
1,000 
1,000 

87,000 
70,400 

1,000 

1,000 
1,000 
1,000 

1,000 
1,000 
1,000 

1,000 
1,000 
1,000 

In addition to the named executive officers, Beth E. Mooney, Executive Vice President and Chief Operating 
Offi:«r—DPL Inc., and James P. Torgerson, Vice President, Chief Financial Officer and Treasurer^DPL Inc., 
ioineid DPL Inc. in mid-year 1998. 
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(1) Amounts in this column represent awards made under the Management Incentive Compensation 
Program. Awards are based on achievement of specific predetermined operating and management 
goals in the year indicated and paid in the year earned or in the following year. 

(2) Amounts shown in this column have not been paid, but are contingent on performance and 
represent the dollar value of restricted stock incentive units ("SlU's") awarded to the named 
executive officer under the Management Stock Incentive Plan ("MSIP") based on the closing price 
of a DPL Inc. common share on the New York Stock Exchange-Consolidated Transactions Tape 
on the date of award. For the plan years '97-99 and '98-00, the SlU's may be earned only to the 
extent that the DPL Inc. average return on equity ("ROE") over a three-year performance period is 
above the RRA industry median. For the "99-01 plan, SlU's may be earned only to the extent the 
DPL Inc. average ROE and total return to shareholders (""TRS") over a three-year performance 
period is above the RRA industry median. The weighting of the two factors is 65% ROE and 35% 
TRS. 

Depending on the performance of DPL Inc., these SIU"s may be earned in amounts ranging from 
0% to 100% of the target award at an ROE between 0 and 100 basis points above median ROE and 
from 100% to 150% of target award at an ROE between 100 and 200 basis points above median 
ROE. For plan years '99-01, SlU's are earned based on both ROE, as previously stated, and TRS 
in amounts ranging from 0-100% of the target award at a TRS between the 50"̂  and 80"̂  percentile 
and from 100-200% of the target award at a TRS between the 80"" and 100*̂  percentile. 

Units may be earned only if the three-year average ROE is above 10% for incentive award years 
'97-99 and '98-00 and if the TRS exceeds the retum on a three-year treasury security for plan years 
'99-01. Amounts shown for 1996, 1997 and 1998 reflect target awards. For each SIU which vests, a 
participant receives the cash equivalent of one DPL Inc. common share plus dividend equivalents 
from the date of award. Prior to payout at retirement, an individual may elect to convert a portion of 
vested SlU's to a cash equivalent and accrue interest thereon. All payouts of vested SlU's under 
the MSIP are deferred until retirement. 

(3) Amounts in this column represent employer matching contributions on behalf of each named 
executive under the DP&L Employee Savings Plan made to the DPL Inc. Employee Stock 
Ownership Plan. 

(4) Annual compensation shown for Mr. Forster for 1997 and 1998 was paid pursuant to an agreement 
with DPL Inc. and the Company. Long term compensation award opportunities shown for 1996, 
1997 and 1998 represent the dollar value of restricted shares awarded to Mr. Forster under the 
Directors' Stock Plan which are subject to the same earning and vesting criteria generally applicable 
to SlU's. All other compensation shown for 1998 represents directors fees of $37,000 and the dollar 
value of the annual award of 2,700 shares to each non-employee director under the Directors' 
Stock Plan and for 1997 represents directors fees of $32,600 and an award of 2,400 shares under 
the Directors' Stock Plan. See "Information Concerning the Board of Directors and its 
Committees—Other Matters." 

Certain Severance Pay Agreements 

DPL Inc. entered into severance pay agreements with each of Messrs. Hill, Koziar and 
Santo and Mrs. Lansaw providing for the payment of severance benefits in the event that the 
individual's employment with DPL Inc. or its subsidiaries is terminated under specified 
circumstances within three years after a change in control of DPL Inc. or the Company 
(generally, defined as the acquisition of 15% or more of the voting securities or certain mergers 
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or olher business combinations). The agreements entered into between 1987 and 1991 require 
the individuals to remain with DPL Inc. throughout the period during which any change of control 
is petnding in order to help put in place the best plan for the shareholders. The principal 
sevetrance benefits under each agreement include payment of the following: (i) the individual's 
full base salary and accrued benefits through the date of termination and any awards for any 
completed or partial period under the MICP and the individual's award for the current period 
und«3r the MICP (or for a completed period if no award for that period has yet been determined) 
fixed at an amount equal to his average annual award for the preceding three years; (ii) 300% of 
the sum of the individual's annual base salary at the rate in effect on the date of termination (or, 
if higher, at the rate in effect as of the time of the change in control) plus the average amount 
awarded to the individual under the MICP for the three preceding years; (iii) all awarded or 
earned but unpaid SlU's; and (iv) continuing medical, life, and disability insurance. In the event 
any payments under these agreements are subject to an excise tax under the Internal Revenue 
Codsj of 1986, the payments will be adjusted so that the total payments received on an after-tax 
basi£> will equal the amount the individual would have received without imposition of the excise 
tax. The severance pay agreements are effective for one year but are automatically renewed 
each year unless DPL Inc. or the participant notifies the other one year in advance of its or his 
intent not to renew. DPL Inc. has agreed to secure its obligations under the severance pay 
agre ements by transferring required payments to the Master Trust. Mr. Forster's agreement 
with DPL Inc. and the Company contains similar severance benefits provisions. 

Pension Plans 

The following table sets forth the estimated total annual benefits payable under the 
Company retirement income plan and the supplemental executive retirement plan to executive 
officers at normal retirement date (age 65) based upon years of accredited service and final 
average annual compensation (including base and incentive compensation) for the three highest 
years during the last ten: 

Total Annual Retirement Benefits for 
Final Average 

Annual Eamings 

$ 200,000 
400,000 
600,000 
800,000 

1,000,000 
1,200,000 
1,400,000 

Years of Accredited Service at Age 65 
10 Years 

$ 52,000 
109,000 
166,000 
223,000 
280,000 
337,000 
394,000 

15 Years 

$ 78,000 
163,500 
249,000 
334,500 
420,000 
505,500 
591,000 

20-30 Years 

$ 104,000 
218,000 
332,000 
446,000 
560,000 
674,000 
788,000 

The years of accredited service for the named executive officers are Mr. Hill ~ 29 yrs.: 
Mr. Koziar •- 29 yrs.; Mrs. Lansaw - 1 9 yrs.; and Mr. Santo ~ 23 yrs. Years of sen/ice under the 
retirement income plan are capped at 30 years, however, the retirement and supplemental 
plans, taken together, can provide full benefits after 20 years of accredited service. Benefits are 
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computed on a straight-life annuity basis, are subject to deduction for Social Security benefits 
and may be reduced by benefits payable under retirement plans of other employers. For each 
year an individual retires prior to age 62, benefits under the supplemental plan are reduced by 
3% or 21% for eariy retirement at age 55. Mr. Forster ceased to accrue benefits under the 
retirement and supplemental plans effective as of December 31, 1996 upon his retirement as an 
employee of DPL Inc. and the Company. 

Item 12 - Security Ownership Of Certain Beneficial Owners And Management 

The Company's stock is beneficially owned by DPL Inc. 

Set forth below is information concerning the beneficial ownership of shares of Common 
Stock of DPL Inc. by each director of the Company as of January 31, 1999. 

Amount and Nature of 
Name of Director Beneficial Ownership (1) 

Thomas J. Danis 39,871 shares 
James F. Dicke, II 96,220 shares 
Peter H. Forster 350,537 shares (2) 
Ernie Green 38,597 shares 
Jane G. Haley 56,172 shares 
Allen M. Hill 233,571 shares (3) 
W August Hillenbrand 24,334 shares 
David R. Holmes 14,262 shares 
Burnell R. Roberts 40,341 shares 

Set forth below is information concerning the beneficial ownership of shares of Common 
Stock of DPL Inc. by each executive officer of the Company named in the Summary 
Compensation Table (other than executive officers who are directors of the Company whose 
security ownership is found above) as of January 31, 1999. 

Amount and Nature of 
Name of Executive Officer Beneficial Ownership (1) 

Stephen F. Koziar 14,655 shares 
H. Ted Santo 3,932 shares 
Judy W. Lansaw 3,704 shares 

(1) The number of shares shown represents in each instance less than 1% of the outstanding 
Common Shares of DPL Inc. 
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There were 938,067 shares or 0.58% of the total number of Common Shares beneficially 
owned by all directors and executive officers of DPL Inc. and the Company as a group at 
January 31, 1999. The number of shares shown includes Common Shares transferred to 
the Master Trust for non-employee directors pursuant to the Directors' Deferred Stock 
Compensation Plan. 

(2) The number of shares shown for Mr. Forster includes 40,537 Common Shares and 
310,000 restricted share equivalents with no voting rights. 

(3) The number of shares shown for Mr. Hill includes 33,571 Common Shares and 200,000 
restricted share equivalents with no voting rights. 

Item 13 - Certain Relationships And Related Transactions 

None. 
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PART IV 

Item 14 - Exhibits, Financial Statement Schedule And Reports On Form 8-K 

(a) Documents filed as part of the Form 10-K 

1. Financial Statements 

See Item 8 - Index to Financial Statements on page 11-8, which page is incorporated 
herein by reference. 

2. Financial Statement Schedule 

For the three years in the period ended December 31, 1998: 

Page No. 

Schedule II - Valuation and qualifying accounts IV-7 

The information required to be submitted in Schedules I, III, IV and V is omitted 
as not applicable or not required under rules of Regulation S-X. 

IV-1 
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Exhibits 

The following exhibits have been filed with the Securities and Exchange Commission 
and are incorporated herein by reference. 

Incorporation by 
Reference 

2 Copy of the Agreement of Merger among DPL Inc., Exhibit A to the 1986 
Holding Sub Inc. and the Company dated Proxy Statement 
January 6, 1986 (File No 1-2385) 

3(a) Regulations and By-Laws of the Company Exhibit 2(e) to 
Registration Statement 
No. 2-68136 to Form 
S-16 

3(b) Copy of Amended Articles of Incorporation of the Exhibit 3(b) to Report 
Company dated January 3, 1991 on Form 10-Kforthe 

year ended 
December 31, 1991 
(File No. 1-2385) 

4(a) Copy of Composite Indenture dated as of October 1, Exhibit 4(a) to Report 
1935, between the Company and The Bank of New York, on Form 10-K for the 
Trustee with all amendments through the Twenty-Ninth year ended 
Supplemental Indenture December 31, 1985 

(File No. 1-2385) 

4(b) Copy of the Thirtieth Supplemental Indenture dated as of Exhibit 4(h) to 
March 1, 1982, between the Company and The Bank of Registration Statement 
New York, Trustee No. 33-53906 

4(c) Copy of the Thirty-First Supplemental Indenture dated as Exhibit 4(h) to 
of November 1, 1982, between the Company and The Registration Statement 
Bank of New Yoric, Trustee No. 33-56162 

4(d) Copy of the Thirty-Second Supplemental Indenture dated Exhibit 4(1) to 
as of November 1, 1982, between the Company and The Registration Statement 
Bank of New Yoric, Tmstee No. 33-56162 

4(e) Copy of the Thirty-Third Supplemental Indenture dated as Exhibit 4(e) to Report 
of December 1, 1985, between the Company and The on Form 10-K for the 
Bank of New York, Trustee year ended 

December 31, 1985 
(File No. 1-2385) 
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4(f) Copy of the Thirty-Fourth Supplemental Indenture dated Exhibit 4 to Report on 
as of April 1, 1986, between the Company and The Bank Form 10-Q for the 
of New York, Trustee quarter ended June 30, 

1986 (File No. 1-2385) 

4(g) Copy of the Thirty-Fifth Supplemental Indenture dated as Exhibit 4(h) to Report 
of December 1, 1986, between the Company and The on Form 10-K for the 
Bank of New York, Trustee yearended 

December 31, 1986 
(File No. 1-9052) 

4(h) Copy of the Thirty-Sixth Supplemental Indenture dated as Exhibit 4(1) to 
of August 15, 1992, between the Company and The Bank Registration Statement 
of New York, Trustee No. 33-53906 

4(1) Copy of the Thirty-Seventh Supplemental Indenture dated Exhibit 4(j) to 
as of November 15, 1992, between the Company and The Registration Statement 
Bank of New York, Trustee No. 33-56162 

40) Copy of the Thirty-Eighth Supplemental Indenture dated Exhibit 4(k) to 
as of November 15, 1992, between the Company and The Registration Statement 
Bank of New York, Trustee No. 33-56162 

4(k) Copy of the Thirty-Ninth Supplemental Indenture dated as Exhibit 4(k) to 
of January 15, 1993, between the Company and The Bank Registration Statement 
of New York, Trustee No. 33-57928 

4(1) Copy of the Fortieth Supplemental Indenture dated as of Exhibit 4(m) to Report 
February 15, 1993, between the Company and The Bank on Form 10-K for the 
of New York, Trustee year ended 

December 31, 1992 
(File No. 1-2385) 

10(a) Description of Management Incentive Compensation Exhibit 10(d) to Report 
Program for Certain Executive Officers on Form 10-Kforthe 

year ended 
December 31, 1986 
(File No. 1-9052) 

10(b) Copy of Severance Pay Agreement with Certain Executive Exhibit 10(g) to Report 
Officers on Form 10-Kforthe 

year ended 
December 31, 1987 
(File No. 1-2385) 
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10(c) Copy of Supplemental Executive Retirement Plan Exhibit 10(f) to Report 
amended August 6, 1991 on Form 10-Kforthe 

year ended 
December 31, 1991 
(File No. 1-2385) 

10(d) Amended description of Directors' Deferred Stock Exhibit 10(d) to Report 
Compensation Plan effective January 1, 1993 on Form 10-Kforthe 

year ended 
December 31, 1993 
(File No. 1-2385) 

10(e) Amended description of Deferred Compensation Plan for Exhibit 10(e) to Report 
Non-Employee Directors effective January 1, 1993 on Form 10-Kforthe 

year ended 
December 31, 1993 
(File No. 1-2385) 

10(f) Copy of Management Stock Incentive Plan amended Exhibit 10(f) to Report 
January 1, 1993 on Form 10-Kforthe 

year ended 
December 31, 1993 
(File No. 1-2385) 

18 Copy of preferability letter relating to change Exhibit 18 to Report on 
in accounting for unbilled revenues from Price Form 10-K for the year 
Waterhouse LLP ended December 31, 

1988 (File No. 1-2385) 

The following exhibits are filed herewith: 

Page No. 

4(rn) Copy of the Forty-First Supplemental Indenture dated as 
of February 1, 1999, between the Company and the Bank 
of New York, Trustee 

21 Copy of List of Subsidiaries of the Company 

(b) Reports on Form 8-K 

None. 
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SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 
1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned, 
thereunto duly authorized. 

THE DAYTON POWER AND LIGHT COMPANY 

Registrant 

March 30,1999 Isl Allen M. Hill 
Allen M. Hill 

President and Chief Executive Officer 

Pursuant to the requirements of the Securities Act of 1934, this report has been signed 
below by the following persons on behalf of the registrant and in the capacities and on the dates 
indicated. 

Isl Paul R. Anderson 
(P. R. Anderson) 

Controller (principal accounting March 30, 1999 
officer) 

(T. J. Danis) 

(J. F. Dicke, II) 

/s/ Peter H. Forster 
(P. H. Forster) 

(E. Green) 

/s/ Jane G. Haley 
(J. G. Haley) 

Director 

Director 

Director and Chairman 

Director 

Director 

March , 1999 

March , 1999 

March 30, 1999 

March , 1999 

March 30, 1999 
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/s/Allen M.Hill 
(A. M. Hill) 

Director, President and Chief 
Executive Officer 

March 30, 1999 

(W A. Hillenbrand) 

/s/ David R. Holmes 

Director 

Director 

March , 1999 

March 30, 1999 
(D. R. Holmes) 

2iil_Bumell R. Roberts 
~{B. R. Roberts) 

Director March 30, 1999 

/s/ James P. Torgerson 
(J. P. Torgerson) 

Vice President, CFO and Treasurer 
(principal financial officer) 

March 30, 1999 
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Schedule II 

THE DAYTON POWER AND LIGHT COMPANY 
VALUATION AND QUALIFYING ACCOUNTS 

For the years ended December 31,1998,1997 and 1996 

COLUMN A COLUMN B COLUMN C COLUMN D COLUMN E 

Description 

Additions 
Balance at Charged Balance at 

Beginning of to Deductions End of 
Period Income Other (1) Period 

-thousands-

1998: 
Deducted from accounts receivable-

Provision for uncollectible accounts. $ 4,657 $ 8,182 $ $ 8,182 $ 4,657 

1997: 
Deducted from accounts receivable-

Provisions for uncollectible accounts. $ 5,083 $ 5,515 $ - $ 5,941 $ 4,657 

1996: 
Deducted from accounts receivable-

Provisions for uncollectible accounts $ 6,481 $ 4,056 $ $ 5,454 $ 5,083 

(1) Amounts written off, net of recoveries of accounts previously written off. 
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UNITED STATES SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

FORM 10-K 

(V) ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE 
SECURITIES EXCHANGE ACT OF 1934 

For the fiscal year ended D e c e m b e r 3 1 , 1 9 9 7 
OR 

( ) TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE 
SECURITIES EXCHANGE ACT OF 1934 

For the transition period from to 

Commission File Number 1-2385 

THE DAYTON POWER AND LIGHT COMPANY 
(Exact name of registrant as specified in its charter) 

OHIO 31-0258470 
(Slate or other jurisdiction of (IKS. Employer Identification No.) 

incorporation or organization) 
Courthouse Plaza Southwest, Dayton, Ohio 45402 

(Address of principal executive offices) (Zip Code) 

Registrant's telephone number, including area code: 937-224-6000 

Securities; registered pursuant to Section 12(b) of the Act: NONE 

Securities registered pursuant to Section 12(g) of the Act: NONE 

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained 
hereir, and will not be contained, to the best of registrant's knowledge, in definitive proxy or information statements 
incorpiorated by reference in Part ni of this Form 10-K or any amendment to this Form 10-K. V 

Indicz.te by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of 
the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant 
was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. 

^^ES V NO 

Number of shares of registrant's common stock outstanding as of February 27, 1998, all of which were held by 
DPL [nc, was 41,172,173. 
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PART I 

Item 1 - Business* 

THE COMPANY 

The Dayton Power and Light Company (the "Company") is a public utility 
incorporated under the laws of Ohio in 1911. Located in West Central Ohio, it furnishes 
ejlectrc service to 485,000 retail customers in a 24 county service area of approximately 
6,000 square miles and fumishes natural gas service to 301,000 customers in 
16 counties. The Company serves an estimated population of 1.3 million. Principal 
induslries served include electrical machinery, automotive and other transportation 
equipment, non-electrical machinery, agriculture, paper, and rubber and plastic 
products. The Company's sales reflect the general economic conditions and seasonal 
î i/eather patterns of the area. In 1997, a 3% decline in electric residential sales resulted 
in slightly lower revenue, which offset a 3% increase in sales to business customers 
Eind h gher sales to other public utilities. Gas utility revenues increased 2% in 1997. 
Sales Increases of 3% from higher deliveries to business customers offset the effects of 
rnildei weather. During 1997, cooling degree days were 23% below the twenty year 
Eiveraiie and 15% below 1996. Heating degree days in 1997 were 3% above the thirty 
year siverage and 4% below 1996. Sales patterns will change in future years as 
^yeather and the economy fluctuate. The Company employed 2,592 persons as of 
December 31, 1997, of which 2,164 are full-time employees and 428 are part-time 
Eimployees. 

All of the outstanding shares of common stock of the Company are held by 
DPL Inc., which became the Company's corporate parent, effective April 21, 1986. 
Elubsidiaries of the Company include MacGregor Park, Inc., an owner and developer of 
eal estate and Miami Valley Equipment, Inc., which owns retail sales and 
ransportation equipment and provides support services to DPL Inc. and its 
subsidiaries. 

The Company's principal executive and business office is located at Courthouse 
-»laza Southwest, Dayton, Ohio 45402 - telephone (937) 224-6000. 

Infonnation relating to industry segments is contained in Item 8 - Note 12 of 
''Jotes to Consolidated Financial Statements on Page 11-24 of this document, which 
''Jote is; incorporated herein by reference. 

Unless othenwise indicated, the information given in "Item 1 - BUSINESS" is current as of 
Mjircti 27,1998. No representation is made that there have not been subsequent changes to 
such information. 
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COMPETITION 

The Company competes with privately and municipally owned electric utilities 
and rural electric cooperatives, natural gas suppliers and other alternate fuel suppliers. 
The Company competes on the basis of price and sen/ice. 

Like other utilities, the Company from time to time may have electric generating 
capacity available for sale to other utilities. The Company competes with other utilities 
to sell electricity provided by such capacity. The ability of the Company to sell this 
electricity will depend on how the Company's price, terms and conditions compare to 
those of other utilities. In addition, from time to time, the Company makes power 
purchases from neighboring utilities. 

In an increasingly competitive energy environment, cogenerated power may be 
used by customers to meet their own power needs. Cogeneration is the dual use of a 
form of energy, typically steam, for an industrial process and for the generation of 
electricity. The Public Utilities Regulatory Policies Act of 1978 ("PURPA") provides 
regulations that govern the purchase of excess electric energy from cogeneration and 
small power production facilities that have obtained qualifying status under PURPA. 

The National Energy Policy Act of 1992, which reformed the Public Utilities 
Holding Company Act of 1935, allows the federal government to mandate access by 
others to a utility's electric transmission system and may accelerate competition in the 
supply of electricity. 

The Company provides transmission and other wholesale electric service to 
12 municipal customers which distribute electricity within their corporate limits. In 1994, 
11 of these municipal customers signed new 20-year service agreements which were 
approved by the Federal Energy Regulatory Commission ("FERC"), in June 1995. The 
twelfth municipal customer signed a 20-year agreement, approved by FERC in 
February 1995, that allows the Company to supply 97% of its power requirements. In 
addition to these municipal customers, the Company maintains an interconnection 
agreement with one municipality which has the capability to generate all or a portion of 
its energy requirements. Sales to municipalities represented 1.2% of total electricity 
sales in 1997. 

In October 1994, the Public Utilities Commission of Ohio ("PUCO") initiated 
roundtable discussions on the introduction of competition in the electric industry. The 
"Electric Competition Series" is a result of the Ohio Energy Strategy issued in April 
1994. To date, roundtable discussions have focused largely on short-term initiatives 
that are possible under the current regulatory framework. On February 15, 1996, the 
PUCO issued guidelines for interruptible service, including services that accommodate 
the attainment and delivery of replacement electricity during periods when the utility 

10k97 



-,ft46'^ •̂ 0 
faces constraints on its own resources. On April 11,1996, the PUCO issued an Entry 
on Rehearing ordering utilities to file interruptible electric service tariffs. On June 14, 
1996, the Company filed for approval of a non-finn electric service rate schedule and 
replacement power rate riders. The Company's interruptible electric ser\^ice tariffs were 
approved on May 1, 1997, and tariffs conforming to this order were subsequently filed 
with the PUCO on May 15, 1997. 

On February 27, 1997, after rehearing its earlier order on the subject, the PUCO 
Issueti guidelines for the implementation of conjunctive electric service. These 
guidelines require all electric utilities to file tariffs under which different service locations 
Eire aggregated for cost-of-service, rate design, rate negotiation and billing purposes. 

In January 1997, plans were announced to create a 12 member Joint Committee 
:»f the Ohio Senate and House of Representatives to explore and possibly draft retail 
i/i/heeling legislation. The Committee has conducted hearings to gather information 
From €!nergy companies, regulators, customers and industry experts. The Committee 
::o-ch<3iirs issued a draft report on January 6, 1998 recommending opening the electric 
:iener=jtion market, in the future, to competition for all Ohio consumers. As part of this 
estruLituring effort in 1998 and beyond, legislators are also studying related complex 
:ax iss ues that must be resolved. Other legislative proposals at the federal level are 
pending conceming wholesale and retail wheeling which are designed to increase 
i:ompetition. 

On April 24, 1996, FERC issued orders requiring all electric utilities that own or 
(control transmission facilities to file open-access transmission service tariffs. Open-
acces:-. transmission tariffs provide third parties with non-discriminatory transmission 
service comparable to what the utility provides itself. In its orders, FERC further stated 
that FERC-jurisdictional stranded costs reasonably incun^ed and costs of complying with 
the rules will be recoverable by electric utilities. In August 1997, the Company refiled its 
open-access transmission tariff in compliance with FERC orders. In December 1997, 
the Company reached an agreement in principle with intervenors in a pending tariff 
case s nd filed a subsequent tariff case based on an updated test year. 

On September 30,1996, FERC conditionally accepted the Company's market-
t)ased sales tariff which will allow the Company to sell wholesale generation supply at 
prices that reflect current market prices. At the same time, FERC approved the 
applicjjtion and authorization of DPL Energy Inc., a wholly-owned subsidiary of 
[]PL Inc., to sell and broker wholesale electric power and also charge market-based 
prices for such power. 

1-3 
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General deregulation of the natural gas industry has continued to prompt the 
influence of market competition as the driving force behind natural gas procurement. 
The evolution of an efficient natural gas spot market in combination with open-access 
interstate transportation pipelines has provided the Company, as well as its end-use 
customers, with an array of procurement options. Customers with alternate fuel 
capability can continue to choose between natural gas and their altemate fuel based 
upon overall performance and economics. Therefore, demand for natural gas 
purchased from the Company or purchased elsewhere and transported to the end-use 
customer by the Company could fluctuate based on the economics of each in 
comparison with changes in alternate fuel prices. For the Company, price competition 
and reliability among both natural gas suppliers and interstate pipeline sources are 
major factors affecting procurement decisions. 

CONSTRUCTION AND FINANCING PROGRAM OF THE COMPANY 

Construction Program 

Construction additions were $109 million, $124 million, and $79 million in 1997, 
1996 and 1995 respectively. The capital program for 1998 consists of construction 
costs of approximately $100 million, which includes an 82 MW combustion turbine unit. 

Construction plans are subject to continuing review and are expected to be revised 
in light of changes in financial and economic conditions, load forecasts, legislative and 
regulatory developments and changing environmental standards, among other factors. 
The Company's ability to complete its capital projects and the reliability of future service 
will be affected by its financial condition, the availability of external funds at reasonable 
cost and adequate and timely rate recovery. 

See ENVIRONMENTAL CONSIDERATIONS for a description of environmental 
control projects and regulatory proceedings which may change the level of future 
construction additions. The potential impact of these events on the Company's 
operations cannot be estimated at this time. 

Financing Program 

At year-end 1997, cash and temporary cash investments were $12 million, and 
debt and equity financial assets were $111 million. Cash and financial assets are held 
with a view towards investing in future opportunities in the industry. 
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In December 1997, the Company redeemed a series of first mortgage bonds in 
lhe principal amount of $40 million with an interest rate of 8.0%. The bonds had been 
ijched-iled to mature in 2003. Another series of first mortgage bonds in the principal 
nmourit of $40 million matured in 1997. In December 1996, the Company redeemed a 
ijeries of first mortgage bonds in the principal amount of $25 million with an interest rate 
of 6 7i5% The bonds had been scheduled to mature in 1998. Sinking fund payments 
lor the five years ended 2002 are $2 million. 

In September 1995, a new series of Air Quality Development Revenue 
Flefunding Bonds was issued in principal amount of $110 million with an interest rate of 
13.1%. Proceeds from the financing were used to redeem a similar principal amount of 
First Morl:gage Bonds with an interest rate of 9.5%. 

In November 1989, DPL Inc. entered into a revolving credit agreement ("the 
L r̂edit Agreement") with a consortium of banks renewable through 2001 which allows 
lotal borrowings by DPL Inc. and its subsidiaries of $200 million. The Company has 
lauthoi ity from the PUCO to issue short-term debt up to $200 million with a maximum 
debt limit of $300 million including loans from DPL Inc. under the terms of the Credit 
Agreement. At year-end 1997, DPL Inc. had $36 million outstanding under this Credit 
agreement. The Company also has $97 million available in short-term lines of credit. 
rd yes r-end 1997, the Company had $10 million outstanding from these lines of credit 
;3nd $'̂ 0 million in commercial paper outstanding. 

Under the Company's First and Refunding Mortgage, First Mortgage Bonds may 
be issued on the basis of (i) 60% of unfunded property additions, subject to net 
earnings, as defined, being at least two times interest on all First Mortgage Bonds 
outstanding and to be outstanding, and (ii) 100% of retired First Mortgage Bonds. The 
C^ompany anticipates that it will be able to issue sufficient First Mortgage Bonds to 
:5atisfv its long-term debt requirements in connection with the financing of its 
construction and refunding programs discussed above. 

The maximum amount of First Mortgage Bonds which may be issued in the 
ijture will fluctuate depending upon interest rates, the amounts of bondable property 
Eidditicjns, earnings and retired First Mortgage Bonds. There are no coverage tests for 
:lie issjuance of preferred stock under the Company's Amended Articles of 
Incorporation. 
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ELECTRIC OPERATIONS AND FUEL SUPPLY 

The Company's present winter generating capability is 3,264,000 KW. Of this 
capability, 2,843,000 KW (approximately 87%) is derived from coal-fired steam 
generating stations and the balance consists of combustion turbine and diesel-powered 
peaking units. Approximately 88% (2,491,000 K\/\/) of the existing steam generating 
capability is provided by certain units owned as tenants in common with The Cincinnati 
Gas & Electric Company ("CG&E") or with CG&E and Columbus Southern Power 
Company ("CSP"). Under the agreements among the companies, each company owns 
a specified undivided share of each facility, is entitled to its share of capacity and 
energy output, and has a capital and operating cost responsibility proportionate to its 
ownership share. 

The remaining steam generating capability (371,000 KW) is derived from a 
generating station owned solely by the Company. The Company's all time net peak 
load was 2,961,000 KW, which occurred in August 1995. The present summer 
generating capability is 3,194,000 KW. 

GENERATING FACILITIES 

Station 

Coal Units 

Hutchings 
Killen 
Stuart 
Conesville-Unit 4 
Beckjord-Unit 6 
Miami Fort-Units 7 &8 
East Bend-Unit 2 
Zimmer 

Combustion Turbines or 

Hutchings 
Yankee Street 
Monument 
Tait 
Sidney 
Tait Gas Turiaine 1 
Tait Gas Turbine 2 

Ownership* 

W 
C 
C 
C 
C 
C 
C 
C 

Diesel 

W 
W 
W 
W 
W 
W 
W 

Operating 
Company 

Company 
Company 
Company 
CSP 
CG&E 
CG&E 
CG&E 
CG&E 

Company 
Company 
Company 
Company 
Company 
Company 
Company 

Location 

Miamisburg, OH 
Wrightsville, OH 
Aberdeen, OH 
Conesville, OH 
New Richmond, OH 
North Bend, OH 
Rabbit Hash, KY 
Moscow, OH 

Miamisburg, OH 
Centerville, OH 
Dayton, OH 
Dayton, OH 
Sidney, OH 
Moraine, OH 
Moraine, OH 

MW Rating 
Company 

Portion 

371 
418 
823 
129 
210 
360 
186 
365 

32 
144 
12 
10 
12 
95 
97 

Total 

371 
624 

2,350 
780 
420 

1,000 
600 

1,300 

32 
144 

12 
10 
12 
95 
97 

*W = Wholly Owned 
C = Commonly Owned 
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In order to transmit energy to their respective systems from their commonly 
owned generating units, the companies have constructed and own, as tenants in 
common, 847 circuit miles of 345,000-volt transmission lines. The Company has 
several interconnections with other companies for the purchase, sale and interchange 
of elesctricity. 

The Company derived over 99% of its electric output from coal-fired units in 
1997 The remainder was derived from units burning oil or natural gas which were used 
to meet peak demands. 

The Company estimates that approximately 65-85% of its coal requirements for 
the p«=.!riod 1998-2002 will be obtained through long-term contracts, with the balance to 
be ob tained by spot market purchases. The Company has been infomed by CG&E 
and Ĉ SF' through the procurement plans for the commonly owned units operated by 
them that sufficient coal supplies will be available during the same planning horizon. 

The prices to be paid by the Company under its long-term coal contracts are 
subject to adjustment in accordance with various indices. Each contract has features 
that will limit price escalations in any given year. 

The average fuel cost per kWh generated of all fuel burned for electric 
generation (coal, gas and oil) for the year was 1.310 which represents an increase from 
1.290 in 1996 and a decrease from 1.360 in 1995. Through the operation of a fuel cost 
cidjustment clause applicable to electric sales, the increases and decreases in fuel 
:;osts are reflected in customer rates on a timely basis. See RATE REGULATION AND 
GOVERNMENT LEGISLATION and ENVIRONMENTAL CONSIDERATIONS. 

GAS OPERATIONS AND GAS SUPPLY 

The Company has long-tenn firm pipeline transportation agreements with ANR 
3as Pipeline Company ("ANR"), Texas Gas Transmission Corporation ('Texas Gas"), 
-*anh£indle Eastern Pipe Line Company ("Panhandle"), Columbia Gas Transmission 
'?.orporation ("Columbia") and Columbia Gulf Transmission Corporation for varying 
lerms, up to late 2004. Along with firm transportation services, the Company has 
iappro-ximately 16 billion cubic feet of fimi storage service with various pipelines. The 
C'̂ ompciny also maintains and operates four propane-air plants with a daily rated 
oapacity of approximately 70,000 thousand cubic feet ("MCF") of natural gas. 
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In addition, the Company is interconnected with CNG Transmission Corporation. 

Interconnections with interstate pipelines provide the Company the opportunity to 
purchase competitively-priced natural gas supplies and pipeline services. The 
Company purchases its natural gas supplies using a portfolio approach that minimizes 
price risks and ensures sufficient firm supplies at peak demand fimes. The portfolio 
consists of long-term, short-term and spot supply agreements. In 1997, firm 
agreements provided approximately 50% of total supply, with the remaining supplies 
purchased on a spot/short-term basis. 

In 1997, the Company purchased natural gas at an average price of $3.45 per 
MCF, compared to $3.45 per MCF in 1996 and $2.79 per MCF in 1995. Through the 
operafion of a natural gas cost adjustment clause applicable to gas sales, increases 
and decreases in the Company's natural gas costs are reflected in customer rates on a 
fimely basis. SEE RATE REGULATION AND GOVERNMENT LEGISLATION. 

The PUCO supports open access, nondiscriminatory transportation of natural 
gas by the state's local distribufion companies for end-use customers. The PUCO has 
guidelines to provide a standardized structure for end-use transportafion programs 
which requires a tariff providing the prices, terms and conditions for such service. The 
Company has an approved tariff and provides transportation service to approximately 
300 end-use customers, delivering a total quantity of nearly 17,000,000 MCF per year. 

RATE REGULATION AND GOVERNMENT LEGISLATION 

The Company's sales of electricity and natural gas to retail customers are 
subject to rate regulafion by the PUCO and various municipalities. The Company's 
wholesale electric rates to municipal corporations and other distributors of electric 
energy are subject to regulation by FERC under the Federal Power Act. 

Ohio law establishes the process for determining rates charged by public ufilifies. 
Regulation of rates encompasses the timing of applications, the effective date of rate 
increases, the cost basis upon which the rates are based and other related matters. 
Ohio law also establishes the Office of the Ohio Consumers' Counsel (the "OCC"), 
which has the authority to represent residential consumers in state and federal judicial 
and administrative rate proceedings. 

The Company's electric and natural gas rate schedules contain certain recovery 
and adjustment clauses subject to periodic audits by, and proceedings before, the 
PUCO. Electric fuel and gas costs are expensed as recovered through rates. 

On June 18, 1996, Governor Voinovich signed into law House Bill 476 which 
allows for altemate natural gas rate plans and exempfion from PUCO jurisdicfion for 
some gas services, and establishes a code of conduct for natural gas distribution 
companies. Final rules were issued on March 12, 1997. 
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Ohio legislation extends the jurisdicfion of the PUCO to the records and accounts 
:if certain public ufility holding company systems, including DPL Inc. The legislafion 
Eixtenrls the PUCO's supervisory powers to a holding company system's general 
•ondilion and capitalizafion, among other matters, to the extent that they relate to the 
:osts associated with the provision of public ufility service. Additionally, the legislation 
j) requires PUCO approval of certain transacfions and transfers of assets between 
iDublic utilities and entities within the same holding company system, and (ii) prohibits 
nvestments by a holding company in subsidiaries which are not public ufilifies in an 
amount in excess of 15% of the aggregate capitalization of the holding company on a 
consolidated basis at the fime such investments are made. 

Regulatory assets recorded during the phase-in of electric rates are being 
imortized and recovered in current rates. In addifion, deferred interest charges on the 
William H. Zimmer Generafing Stafion are being amortized at $2.8 million per year over 
he projected life of the asset. 

A 1992 PUCO-approved settlement agreement and a subsequent stipulafion in 
1995 allowed accelerated recovery of demand-side management ("DSM") costs and, 
•hereafter, production plant costs to the extent that the Company return on equity 
Exceeds a baseline 13% (subject to upward adjustment). If the return exceeds the 
zaseline return by one to two percent, one-half of the excess is used to accelerate 
eco^er/ of these costs. If the return is greater than two percent over the baseline, the 
Eintire excess is used for such purpose. 

-Regulator/ deferrals on the balance sheet were: 

Phase-in 
DSM 
Deferred interest - Zimmer 
Income taxes recoverable through 

future revenues 
Total 

Dec. 31 
1997 

$ 30.6 
33.6 
52.5 

208.2 
$324.9 

Dec. 31 
1996 

millions-

$ 46.7 
35.3 
55.3 

222.4 
$359.7 

In 1989 the PUCO approved rules for the implementafion of a comprehensive 
Integrated Resource Planning ("IRP") program for all investor-owned electric ufilifies in 
Ohio. Under this program, each ufility is required to file an IRP as part of its Long Term 
F-orecasI Report ("LTFR"). The IRP requires each ufility to evaluate available demand-
E.ide rsjsource opfions in addifion to supply-side opfions to determine the most cost-
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effective means for safisfying customer requirements. The rules currently allow a ufility 
to apply for deferred recovery of DSM program expenditures and lost revenues 
between LTFR proceedings. Ulfimate recovery of expenditures is contingent on review 
and approval of such programs as cost-effective and consistent with the most recent 
IRP proceeding. The rules also allow ufilifies to submit alternative proposals for the 
recovery of DSM programs and related costs. 

The Company has in place a percentage of income payment plan ("PIPP") for 
eligible low-income households as required by the PUCO. This plan prohibits 
disconnecfions for nonpayment of customer bills if eligible low-income households pay 
a specified percentage of their household income toward their utility bill. The PUCO 
has approved a surcharge by way of a temporary base rate tariff rider which allows 
companies to recover arrearages accumulated under PIPP. 

The Company inifiated a competitive bidding process in January 1993 for the 
construction of electric peaking capacity and energy by 1997. Through an Ohio Power 
Siting Board ("OPSB") investigative process, the Company's self-built opfion was 
evaluated to be the least cost option. On March 7, 1994, the OPSB approved the 
Company's applicafions for up to three combustion turbines and two natural gas supply 
lines for the proposed site. 

On June 1, 1997 and September 15, 1997, respectively, the Company filed its 
natural gas and electric LTFR with the PUCO. An IRP filed as part of the electric LTFR 
included plans for the construction of a series of 82 MW combustion turbine generating 
units. The first combustion turbine began operafion on June 1, 1995, a second unit 
began operafion on December 23, 1996 and a third unit is currently under construction. 

On January 25,1996, Governor Voinovich reappointed Chairman Craig A. 
Glazer to the PUCO for a five year term which commenced on April 11, 1996 and will 
extend unfil April 10, 2001. 

On February 7, 1997, Governor Voinovich appointed Judith A. Jones, a Toledo 
City Councilwoman, to the PUCO replacing Richard Fanelly. Her five year term 
commenced April 11, 1997 and will extend unfil April 10, 2002. 

On October 15, 1997 PUCO Commissioner David Johnson announced his 
resignafion effective November 30, 1997. Commissioner Johnson was serving a term 
that would have expired in April 1998. On Januar̂ ^ 27, 1998, Governor Voinovich 
appointed Donald L. Mason, a senior management official with the Ohio Department of 
Natural Resources, to replace Commissioner Johnson. His five year term will expire on 
April 10,2003. 
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ENVIRONMENTAL CONSIDERATIONS 

The operafions of the Company, including the commonly owned facilities 
opersited by the Company, CG&E and CSP, are subject to federal, state, and local 
regul;=ition as to air and water quality, disposal of solid waste and other environmental 
Tiatte rs, including the location, construcfion and inifial operation of new electric 
generating facilities and most electric transmission lines. The Company expended 
$5 million for environmental control facilities during 1997. The possibility exists that 
current environmental regulations could be revised which could change the level of 
estimated construction expenditures. See CONSTRUCTION AND FINANCING 
PROCJR^M OF THE COMPANY. 

Air Quality 

The Clean Air Act Amendments of 1990 (the "Act") have limited sulfur dioxide 
and nitrogen oxide emissions nationwide. The Act restricts emissions in two phases. 
Phase I compliance requirements became effective on January 1, 1995 and Phase II 
lequiiements will become effective on January 1, 2000. Compliance by the Company 
has not caused any material changes in the Company's costs or operafions. 

The Company's environmental compliance plan ("ECP") was approved by the 
PUCO on May 6, 1993. Phase I requirements are being met by switching to lower 
sulfur coal at several commonly owned electric generating facilifies and increasing 
existing scrubber removal efficiency. Total capital expenditures to comply with Phase I 
of the Act were approximately $5.5 million. Phase II requirements can be met primarily 
by switching to lower sulfur coal at all non-scrubbed coal-fired electric generafing units. 
Overall compliance is projected to have a minimal 1% to 2% approximate price impact. 
Costs to comply with the Act are eligible for recovery in fuel hearings and other 
regulatory proceedings. 

Land Use 

The Company and numerous other parties have been notified by the United 
States Environmental Protecfion Agency ("U.S. EPA") or the Ohio Environmental 
Protection Agency ("Ohio EPA") that it considers them Potenfially Responsible Parties 
("PRF's") for clean-up at four superfund sites in Ohio: the Sanitary Landfill Site on 
Cardington Road in Montgomery County, Ohio; the United Scrap Lead Site in Miami 
Coun':/, Ohio; the F'owell Road Landfill in Huber Heights, Montgomery County, Ohio; 
and file North Sanitary (a.k.a. Valleycrest) Landfill in Dayton, Montgomery County, 
Ohio. 
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,. The Company received notificafion from the U.S. EPA in July 1987 for the 
Cardington Road site. The Company has not joined the PRP group formed at that site 
because of the absence of any known evidence that the Company contributed 
hazardous substances to this site. The Record of Decision issued by the U.S. EPA 
identifies the chosen clean-up alternafive at a cost estimate of $8.1 million. This final 
resolufion will not have a material effect on the Company's financial posifion, earnings 
or cashflow. 

The Company received notification from the U.S. EPA in September 1987 for the 
United Scrap Lead Site. The Company has joined a PRP group for this site, which is 
acfively conferring with the U.S. EPA. The initial Record of Decision issued by the U.S. 
EPA estimating clean-up costs at $27.1 million was later amended to refiect an estimate 
of clean-up costs at $32 million. The Company is one of over 200 parties to this site, 
and its estimated contribution to the site is less than .01%. Nearly 60 PRPs are actively 
working to settle the case. The Company participated in the sponsorship of a study to 
evaluate alternatives to the U.S. EPA's clean-up plan. The U.S. EPA recently approved 
a proposal for a less expensive clean-up method for the entire site. This new clean-up 
is anficipated to have a total cost of $5.2 million. The final resolution will not have a 
material effect on the Company's financial posifion, earnings or cashflow. 

The Company and numerous other parties received notification from the U.S. 
EPA on May 21, 1993 that it considers them PRPs for clean-up of hazardous 
substances at the Powell Road Landfill Site in Huber Heights, Ohio. The Company has 
joined the PRP group for the site. On October 1, 1993, the U.S. EPA issued its Record 
of Decision identifying a cost estimate of $20.5 million for the chosen remedy. The 
Company is one of over 200 PRPs to this site, and its estimated contribufion is less 
than 1%. In late January 1998, the U.S. EPA approved a settlement that included the 
Company. Through the settlement, the Company resolved its potenfial liability with no 
resulting material impact. 

The Company and numerous other parties received notification from the Ohio 
EPA on July 27, 1994 that it considers them PRPs for clean-up of hazardous 
substances at the North Sanitary Landfill site in Dayton, Ohio. The Company has not 
joined the PRP group formed for the site because the available informafion does not 
demonstrate that the Company contributed wastes to the site. The final resolution will 
not have a material effect on the Company's financial position, earnings or cashflow. 
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THE DAYTON POWER AND LIGHT COMPANY 0 0 0 4 7 *) 
OPERATING STATISTICS 
ELECTRIC OPERATIONS 

Years Ended December 31 

iElectric Output (millions of kWh) 
G isneral -

Coal-fired units 
Other units 

P(3wer purchases 
E)cchanged and transmitted power 
Ccimpany use and line losses 

Total 

IElectric Sales (millions of kWh) 
Rf-'Sidenfial 
Commercial 
In:lustrial 
Public authorifies and railroads 
Private utilities and wholesale 

Total 

Electric Customers at End of Period 
Residential 
Commercial 
Industrial 
Public authorities and railroads 
Other 

Total 

Opereiting Revenues (thousands) 
Residential 
Commercial 
Industrial 
Public authorities and railroads 
Private utilities and wholesale 
Other 

Total 

Residential Statistics (per customer-average) 
SiHes - k\'Vh 
R<:!venue 
R::ite per kWh (month of December) 

1997 

16,246 
52 

1,239 
-

f928) 

16.609 

4,788 
3,408 
4,749 
1,330 
2.334 

16.609 

433,563 
43,923 
1,881 
5,736 
42 

485.145 

$ 409,857 
234,206 
225,775 
74,018 
53,598 
12.523 

$1,009,977 

11,120 
$ 951.90 

8.100 

1996 

16,142 
21 

1,098 

(1) 
f946) 

16.314 

4,924 
3,407 
4,540 
1,392 
2.051 

16,314 

428,973 
43,381 
1,858 
5,651 
29 

479.892 

$ 422,876 
236,598 
222,941 
78,140 
43,730 
12,115 

$1,016,400 

11,537 
$ 990.89 

7.910 

1995 

15,679 
29 

2,115 
1 

(1,010) 

16,814 

4,871 
3,425 
4,401 
1,378 
2,739 

16,814 

425,347 
42,582 
2,017 
5,573 

17 

475,536 

$ 422,153 
237,799 
224,135 
78,225 
57,799 
9,807 

$1,029,918 

11,518 
$ 998.27 

8.010 
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000474 THE DAYTON POWER AND LIGHT COMPANY 
OPERATING STATISTICS 

GAS OPERATIONS 

Years Ended December 31 

Gas Output (thousands of MCF) 
Direct market purchases 
Liquefied petroleum gas 
Company use and unaccounted for 
Transportation gas received 

Total 

Gas Sales (thousands of MCF) 
Residential 
Commercial 
Industrial 
Public authorities 
Transportation gas delivered 

Total 

Gas Customers at End of Period 
Residential 
Commercial 
Industrial 
Public authorities 

Total 

Operating Revenues (thousands) 
Residential 
Commercial 
Industrial 
Public authorities 
Other 

Total 

Residential Statistics (per customer-average) 
Sales - MCF 
Revenue 
Rate per MCF (month of December) 

1997 

43,808 
66 

(1,016) 
19,182 

62,040 

29,277 
9,567 
2,520 
2,153 
18.523 

62.040 

276,189 
22,298 
1,396 
1.475 

301,358 

$160,279 
48,302 
11,867 
10,311 
12,948 

$243,707 

107.0 
$ 585.63 
$ 5.20 

1996 

46,696 
90 

(676) 
17,587 

63,697 

31,087 
9,424 
3,404 
2,829 
16,953 

63,697 

272,616 
22,085 
1,331 
1,463 

297.495 

$156,709 
44,092 
14,110 
12,013 
11.660 

$238,584 

114.8 
$ 578.68 
$ 5.13 

1995 

44,376 
18 

(1,594) 
16.870 

59,670 

29,397 
8,307 
2,584 
3,006 
16,376 

59.670 

269,694 
21,451 
1,574 
1.423 

294,142 

$149,006 
39,047 
11,447 
12,589 
9.950 

$222,039 

109.8 
$ 556.72 
$ 4.44 
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Item 2 - Properties 

Electric 

Information relating to the Company's electric properties is contained in Item 1 -
BUSINESS, THE COMPANY (page 1-1), CONSTRUCTION AND FINANCING 
P R 0 ( ; ; R / \ M O F T H E C O M P A N Y (pages 1-4 and 1-5), ELECTRIC OPERATIONS AND 
f-UEL SUPPLY (pages 1-6 and 1-7) and Item 8 - Notes 2 and 5 of Notes to Consolidated 
Financial Statements on pages 11-15 and 11-19, respectively, which pages are 
incorporated herein by reference. 

Gas 

Infonnation relating to the Company's gas properties is contained in Item 1 -
BUSINESS, THE COMPANY (page 1-1), and GAS OPEFRATIONS AND GAS SUPPLY 
(pages 1-7 and 1-8), which pages are incorporated herein by reference. 

Other 

The Company owns a number of area service buildings located in various 
operating centers. 

Substantially all property and plant of the Company is subject to the lien of the 
Mortgage securing the Company's First Mortgage Bonds. 

Item 3 - Legal Proceedings 

Infonnation relating to legal proceedings involving the Company is contained in 
Item 1 - BUSINESS, THE COMPANY (page 1-1), COMPETITION (Pages 1-2 
through 1-4), ELECTRIC OPERATIONS AND FUEL SUPPLY (pages 1-6 and 1-7), GAS 
OPERATIONS AND GAS SUPPLY (pages 1-7 and 1-8), RATE REGULATION AND 
GOVEiRNMENT LEGISLATION (pages 1-8 through 1-10), ENVIRONMENTAL 
CONSIDERATIONS (pages 1-11 and 1-12) and Item 8 - Note 2 of Notes to Consolidated 
F-inan:;ial Statements on page 11-15, which pages are incorporated herein by reference. 

Item 4 - Submission Of Matters To A Vote Of Security Holders 

None. 
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PARI II 

Item fi - Market For Registrant's Common Equity And Related Stockholder Matters 

The Company's common stock is held solely by DPL Inc. and as a result is not 
listed for trading on any stock exchange. 

The infonnation required by this item of Form 10-K is set forth in Item 8 -
Selected Quarterly Information on page 11-25 and the Financial and Stafisfical Summary 
on pa:je 11-26, which pages are incorporated herein by reference. 

The Company's Mortgage restricts the payment of dividends on the Company's 
Cornnion Stock under certain condifions. In addition, so long as any Preferred Stock is 
outstcnding, the Company's Amended Articles of Incorporafion contain provisions 
restricting the payment of cash dividends on any of its Common Stock if, after giving 
Ê ffect to such dividend, the aggregate of all such dividends distributed subsequent to 
[)ecember 31, 1946 exceeds the net income of the Company available for dividends on 
its Common Stock subsequent to December 31,1946, plus $1,200,000. As of year 
£;nd, cill earnings reinvested in the business of the Company were available for 
Cyornn'ion Stock dividends. 

The Credit Agreement requires that the aggregate assets of the Company and 
Its sutisidiaries constitute not less than 60% of the total consolidated assets of 
DPL Inc., and that the Company maintain common shareholder's equity (as defined in 
the Credit Agreement) at least equal to $550 million. 

Item 6 - Selected Financial Data 

The infonnation required by this item of Form 10-K is set forth in Item 8 -
F'inancial and Statistical Summary on page 11-26, which page is incorporated herein by 
'eference. 



1,280.8 
22.9 

886.0 

1,217.5 
22.9 

926.3 
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22.9 
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Item 7 - Management 's Discussion And Analysis Of Financial Condi t ion 
And Results Of Operations 

The Dayton Power and Light Company 

Perfoimance Highlights 1997 1996 1995 

CAPJ-'AL INVESTMENT PERFORMANCE: 

Capitiil Stnjcture (millions) 
Common shareholder's equity $ 
Preferred stock $ 
Long-term debt $ 

Total $ 2,189.7 2,166.7 2,2049 

OPERATING PERFORMANCE: 

Electric-
Sales (millions of kWh) 

Residential 
Commercial 
Industrial 
Other 

Total 

Revenues (millions) 
Residential $ 
Commercial $ 
Industrial $ 
Other $ 

Total $ 1,010.0 1,016.4 1,029.9 
>\verac)e price per kWh—retail and wholesale 

cusitorners (calendar year) i 6.01 6.16 6.07 

Gas-
Sales (thousands of MCF) 

Residential 
Commercial 
Industrial 
Other 

Total 

Revenues (millions) 
Residential $ 
Commercial $ 
Industrial $ 
Other $ 

Total $ 243.7 238.6 222.0 

Averacie price per MCF - total (calendar year) $ 3.93 3.75 3.72 

4,788 
3,408 
4,749 
3.664 

16,609 

409.9 
234.2 
225.8 
140.1 

4,924 
3,407 
4,540 
3.443 

16,314 

422.9 
236.6 
222.9 
134.0 

4,871 
3,425 
4,401 
4.117 

16,814 

422.2 
237.8 
224.1 
145.8 

29,277 
9,567 
2,520 

20.676 
62,040 

160.3 
48.3 
11.9 
23.2 

31,087 
9,424 
3,404 

19.782 
63,697 

156.7 
44.1 
14.1 
23.7 

29,397 
8,307 
2,584 

19.382 
59,670 

149.0 
39.0 
11.4 
22.6 
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Results of Operations 

The 1997 earnings on common stock are $171 million compared to $164 million 
in 1996 and $159 million in 1995. 

In 1997, a 3% decline in electric residential sales resulted in slightly lower 
revenue, which offset a 3% increase in sales to business customers and higher sales to 
other public utilities. Fuel and purchased power expense decreased 3% primarily 
relat«::d to lower fuel costs. In 1996, electric revenues decreased 1% as a result of 
lowe' sales to public ufilifies. 

G5as utility revenues increased 2% in 1997. Sales increases of 3% from higher 
delivt:!ri€js to business customers offset the effects of milder weather. Gas purchased 
for re sale increased 4% primarily from higher natural gas costs. Gas utility revenues 
increased 7% resulfing in a 9% increase in gas ufility purchases in 1996. 

Operafion and maintenance expense decreased 5% in 1997 from 1996 due to 
cost containment efforts and lower actuarially-determined benefit expense. Operafion 
and maintenance expense decreased 1% in 1996 from 1995 as a result of reduced 
electric producfion and system maintenance, bond redemption costs and lower 
compensation and benefit expense. These decreases were partially offset by higher 
insurEince and claims costs. 

Regulatory assets recorded during the phase-in of electric rates are being 
amortized and recovered in current rates. In addition, deferred interest charges on the 
William H. Zimmer Generafing Stafion are being amortized at $3 million per year over 
the projected life of the asset. 

A 1992 PUCO-approved settlement agreement and a subsequent stipulation in 
1995 allowed accelerated recovery of demand-side management costs and, thereafter, 
production plant costs to the extent that the Company return on equity exceeds a 
base ine 13% (subject to upward adjustment). If the retum exceeds the baseline return 
by one to two percent, one-half of the excess is used to accelerate recovery of these 
costs. If the return is greater than two percent over the baseline, the enfire excess is 
used for such purp)Ose. 

Depreciation and amortizafion expense increased $4 million as a result of 
increase;d depreciable assets in 1997 and $7 million in 1996 primarily diie to increased 
depn'ciable assets and rates. 

IOk97-2 



000473 

General taxes increased 3% in 1997 and 4% in 1996 as a result of higher 
propcirty taxes from additional property. 

Interest expense declined $3 million in 1997 primarily due to the redemption of 
$25 nillion of first mortgage bonds late in 1996 and two series of first mortgage bonds 
totaling $80 million in 1997. Interest expense declined $5 million in 1996 primarily from 
the September 1995 refinancing of $110 million of bonds at a lower interest rate. 

Credit Ratings 

The Company's senior debt credit rafings are as follows: 

Duff & Phelps AA 
Moody's Investors Service Aa3 
Standard & Poor's AA-

Each rating has been affirmed by its respective rafing agency in 1997. Moody's 
Investors Service upgraded the Company's senior debt credit rafing three fimes from 
1992-1995. Duff & Phelps and Standard & Poor's both upgraded the Company's senior 
debt credit ratings in 1994. The credit rafings are the highest the Company has 
achieved since 1974, and they are all considered investment grade. 

Construction Program and Financing 

Construction additions were $109 million, $124 million, and $79 million in 1997, 
1996 and 1995, respectively. The capital program for 1998 consists of construction 
costs of approximately $100 million, which includes an 82 MW combusfion turbine 
generafing unit. 

During 1997, total cash provided by operafing activifies was $300 million. At 
year-end 1997, cash and temporary cash investments were $12 million, and debt and 
equity financial assets were $111 million. Cash and financial assets are held with a 
view towards investing in future opportunifies in the industry. 

In December 1997, the Company redeemed a series of first mortgage bonds in 
the principal amount of $40 million with an interest rate of 8.0%. The bonds had been 
scheduled to mature in 2003. Another series of first mortgage bonds in the principal 
amount of $40 million matured in 1997. In December 1996, the Company redeemed a 
series of first mortgage bonds in the principal amount of $25 million with an interest rate 
of 6.'"5%. The bonds had been scheduled to mature in 1998. Sinking fund payments 
for thie five years ending 2002 are $2 million. 
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In September 1995, a new series of Air Quality Development Revenue 
Refunding Bonds was issued in the principal amount of $110 million with an interest 
rate of 6.1 %. Proceeds from the financing were used to redeem a similar principal 
amoLint of first mortgage bonds with an interest rate of 9.5%. 

Issuance of addifional amounts of first mortgage bonds by the Company is 
limited by provisions of its mortgage. The amounts and fiming of future financings will 
depe id upon market and other conditions, rate increases, levels of sales and 
construction plans. DPL Inc. anficipates that it has sufficient capacity to issue the 
Company first mort.gage bonds to satisfy its requirements in connecfion with its capital 
program. 

In addition, DPL Inc. has a revolving credit agreement, renewable through 2001, 
whicti allows total borrowings by DPL Inc. and its subsidiaries of $200 million. At year-
end 1997, DPL Inc. had $36 million outstanding under this credit agreement. 

The Company also has $97 million available in short-term lines of credit. At 
year-:jnd 1997, the Company had $10 million outstanding from these lines of credit and 
$70 riillion in commercial paper outstanding. 

Issues and Financial Risks 

This report contains certain fon/vard-looking statements regarding plans and 
expectations for the future. Investors are caufioned that actual outcomes and results 
may \'ary materially from those projected due to various factors beyond the Company's 
contn:il, including abnormal weather, unusual maintenance or repair requirements, 
changes in fuel costs, increased competition, regulatory changes and decisions, 
changes in accounfing rules and adverse economic condifions. 

Like many companies, DP&L is currently evaluafing its computer systems to 
(jetennine the extent to which modificafions are required to prevent problems in the 
year ;?.000. Based on this on-going effort, the Company at this fime does not anticipate 
that the year 2000 matter will materially impact its financial posifion. 

The EPA has notified numerous parties, including the Company, that they are 
<;onsi:lered "Potentially Responsible Parties" for clean-up of four hazardous waste sites 
in Ohio. The EPA approved a $20,000 settlement at one site in late January, 1998. 
The EiPA has estimated total costs of $13 million for its preferred clean up plans at two 
other sites, and has not established an esfimated cost for the fourth site. The final 
resolution of these investigafions will not have a material effect on the Company's 
financial posifion, eamings or cash flow. 
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As a public utility, the Company is subject to processes which determine the 
rates it charges for energy services. Regulators determine which costs are eligible for 
recovery in the rate setting process and when the recovery will occur. They also 
establish the rate of return on utility investments which are valued under Ohio law 
based on historical costs. 

The utility industry is subject to inflationary pressures similar to those 
experienced by other capital-intensive industries. Because rates for regulated services 
under exisfing rules are based on historical costs, cash flows may not cover the total 
future costs of providing services. 

Restructuring of the electric ufility industry confinued to evolve in 1997. 
Legislative proposals have been introduced in Congress and in Ohio concerning 
electric wholesale and retail wheeling which are designed to increase competition. 
These factors increase the risk that the Company's production plant and/or regulatory 
assets may not be fully recovered in rates. 

Ohio confinues to take a studied approach to utility industry restructuring. In 
1997, the Ohio legislative leadership established a special Joint Committee to study the 
restructuring issues. The Committee conducted hearings to gather infonnation from 
energy companies, regulators, customers and industry experts. The Committee co-
chairs issued a draft report in early January 1998 recommending opening the electric 
generation market, in the future, to competition for all Ohio consumers. As a part of this 
restructuring effort in 1998 and beyond, legislators are also studying related complex 
tax issues that must be resolved. 

In 1996 and 1997, FERC issued orders creafing a more competifive wholesale 
electric power market. These orders required all electric utilities that own or control 
transmission facilifies to file open-access transmission service tariffs. Open-access 
transmission tariffs provide third parties non-discriminatory transmission service 
comparable to what the utility provides itself. In its orders, FERC further stated that 
FERC-jurisdictional stranded costs reasonably incurred and costs of complying with the 
rules will be recoverable by electric ufilifies. In December, the Company reached an 
agreement in principle with intervenors in a pending tariff case and filed a subsequent 
case based on an updated test year. 

The PUCO is holding roundtable discussions on competifion in the electric 
industry focused on short-term inifiatives under the current regulatory framework. 
Pursuant to a PUCO order implemenfing one such inifiative, all Ohio electric ufilifies, 
including the Company, filed tariffs in 1996 for interruptible electric service that 
accommodates replacement electricity during periods when the utility faces resource 
constraints. The Company's tariff was approved in 1997. 
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As another roundtable inifiative, in 1996, the PUCO issued guidelines for 

conjunctive electric service which required all ufilifies to file tariffs under which different 
service locations are aggregated for cost-of-service, rate design, rate eligibility and 
billinci purposes. Although the Company has appealed these guidelines to the Ohio 
Supr(3me Court, the Company filed its tariff in 1997. 

Ohio legislation in 1996 and PUCO rules in 1997 addressed regulatory reform for 
the local gas distribution companies. The legislafion provides that natural gas 
commodity services may be exempted from PUCO regulation and that the PUCO may 
allow alternative ratemaking methodologies in connecfion with other regulated services. 

Income Statement Highlights 

$ in Millions 1997 1996 1995 

Electric utility: 
Revenues $1,010 $1,016 $1,030 
Fuel and purchased power 227 234 256 

Net revenues 783 782 774 

Gas ufility: 
Revenues 
Gas purchased for resale 

Net revenues 

Interest and other income 
Operation and maintenance expense 
Amortizafion of regulatory assets, net 
Income taxes 
Earni'igs on common stock 

244 
151 

93 

14 
256 
17 
100 
171 

239 
145 

94 

9 
270 
15 
98 
164 

222 
133 

89 

12 
271 
15 
98 
159 
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The Dayton Power and Light Company ' ^ S d 

CONSOLIDATED STATEMENT OF RESULTS OF OPERATIONS 

For the years ended December 31, 
$ in millions 1997 1996 1995 

INCOME 
Utility seivice revenues-

Electric 
Gas and other 

Total utility service revenues 

Other income 

Total income 

EXPE.NSES 
Fuel nnd purchased power 
Gas purchased for resale 
Operation and maintenance (Note 1) 
Depreciation and amortization (Note 1) 
Amoriization of regulatory assets, net (Note 2) 
General i:axes 
Interest cjxpense 

Total expenses 

INCOME BEFORE INCOME TAXES 

Income taxes (Notes 1 and 3) 

NET INCOME 

Prefered dividends (Note 9) 

EARNINGS ON COMMON STOCK 

See N(3tes to Consolidated Financial Statements. 

$1,010.0 
244.4 

1,254.4 

13.9 

1.268.3 

227.9 
150.7 
255.9 
125.9 

16.8 
133.5 
86.0 

996.7 

271.6 

99.6 

172.0 

0.9 

$ 171.1 

$1,016.4 
242.0 

1,258.4 

9.3 

1.267.7 

234.9 
144.8 
269.5 
122.3 

15.3 
129.3 
89.1 

1.005.2 

262.5 

97.7 

164.8 

0.9 

$ 163.9 

$1,029.9 
227.6 

1,257.5 

11.8 

1.269.3 

257.5 
133.2 
271.3 
115.4 

15.4 
124.9 

94.4 

1.012.1 

257.2 

97.8 

159.4 

0.9 

$ 158.5 
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The Dayton Power and Light Company 

CONSOLIDATED STATEMENT OF CASH FLOWS 

For the years ended December 31, 
$ in millions 1997 1996 1995 

OPERATING ACTIVITIES 
Cash received from utility customers $1,230.3 $1,231.2 $1,205.9 
Other operating cash receipts 12.0 10.7 11.0 
Cash paid for: 

Fuel and purchased power (235.9) (207.6) (249.8) 
Purchased gas (167.2) (163.3) (131.7) 
Operation and maintenance labor (81.4) (85.9) (87.5) 
Nonlabor operating expenditures (153.5) (194.2) (164.4) 
Interest (85.2) (87.8) (92.1) 
Income taxes (89.0) (89.1) (106.4) 
Property, excise and payroll taxes (130.5) (125.7) (123.9) 

Net cash provided by operating 
activities (Note 11) 299.6 288.3 261.1 

INVESTING ACTIVITIES 
Property expenditures (110.9) (116.9) (78.9) 
Other activities (48.4) (50.3) ^ 

Net cash used for investing activities (159.3) (167.2) (78.9) 

FINANCING ACTIVITIES 
Dividends paid on common stock (118.5) (138.3) (132.6) 
Dividends paid on preferred stock (0.9) (0.9) (0.9) 
Retirement of long-term debt (81.0) (25.4) (126.7) 
Issuance of short-term debt 69.8 6.5 

Issuance of long-term debt : : 108.8 

Net cash used for financing activities (130.6) (158.1) (151.4) 

Cash and temporary cash investments-

Net change 9.7 (37.0) 30.8 
Balance at beginning of period 2.1 39.1 8.3 
Balance at end of period $ 11.8 $ 2.1 $ 39.1 

See Notes to Consolidated Financial Statements. 
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The Dayton Power and Light Company 

CONSOLIDATED BALANCE SHEET 

At December 31, 

$ in nriillions 1997 1996 

ASSETS 

Property $3,587.8 $3,493.2 

Less--

Accumulated depreciation and amortization (1,355.8) (1.249.4) 

Net property 2.232.0 2.243.8 

Current Assets 
Cash and temporary cash investments 11.8 2.1 
Accounts receivable, less provision for uncollectible 

accounts of $4.7 and $5.1 respectively 
Inventories, at average cost 
Taxes; applicable to subsequent years 
Other current assets 

Total cun-ent assets 458.0 412.3 
Other Assets 
Financial assets 111.1 56.0 
Inconrie taxes recoverable through future 

revenues (Notes 1 and 2) 
Regulatory assets (Note 2) 
Other ' 

Total other assets 

TOT/>l ASSETS 

See; Notes to Consolidated Financial Statements. 

11-11 

205.8 
87.1 
91.9 
61.4 

193.4 
75.2 
87.3 
54.3 

208.2 
116.7 
200.8 

636.8 

$3,326.8 

222.4 
137.3 
171.4 

587.1 

$3,243.2 

IOk97-2 



0G0487 

The Dayton Power and Light Company 

CONSOLIDATED BALANCE SHEET 
(continued) 

$ in millions 

CAPITALIZATION AND LIABILITIES 

Capitalization 
Common shareholder's equity—(Note 8) 

Common stock 
Other paid-in capital 
Eamings reinvested in the business 

Total common shareholder's equity.... 

Preferred stock (Note 9) 

Long-term debt (Note 7) 

Total capitalization 

Current Liabilities 
Accounts payable 
Accrued taxes 
Accrued interest 
Current portion of long-term debt 
Short-term debt (Note 6) 
Other 

Total current liabilities 

Deferred Credits And Other 
Defen-ed taxes (Note 3) 
Unamortized investment tax credit 
Other 

Total deferred credits and other 

TOTAL CAPITALIZATION AND LIABILITIES 

At December 31, 
1997 1996 

$ 0.4 
739.1 
541.3 

1.280.8 

22.9 
886.0 

2.189.7 

124.2 
157.8 
20.7 
0.4 

81.0 
41.9 

426.0 

500.5 
72.2 

138.4 

711.1 

$3,326.8 

$ 0.4 
738.9 
478.2 

1.217.5 

22.9 
926.3 

2.166.7 

109.6 
136.6 
21.6 
40.4 
11.3 
49.1 

368.6 

513.2 
75.2 

119.5 

707.9 

$3,243.2 

See Notes to Consolidated Financial Statements. 
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The Dayton Power and Light Company 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

1. Summary Of Significant Accounting Policies 

IPrinciples of Consolidation and Nature of Operations 

The C ompany is a wholly-owned subsidiary of DPL Inc. The accounts of the Company 
and its wholly-owned subsidiaries are included in the accompanying consolidated 
financial statements. The consolidated financial statements principally reflect the 
resuHs of operations and financial condifion of the Company. DPL Inc. and its other 
wholl/-owned subsidiaries provide certain administrative services to the Company 
including leases, equipment, insurance and other services. These costs (in millions) 
were $53.5 in 1997, $52.6 in 1996 and $26.7 in 1995. The Company is a public ufility 
primarily engaged in the business of selling electric energy and natural gas to 
residiisntial, commercial, industrial and governmental customers in a 6,000 square mile 
iarea of West Central Ohio. The majority of the Company's earnings come from 
electiicity and natural gas sales. Earnings from other operafions currently do not have 
a material financial impact on the consolidated results. 

Revenues and Fuel 

Revenues include amounts charged to customers through fuel and gas recovery 
clauses, which are adjusted periodically for changes in such costs. Related costs that 
are recoverable or refundable in future periods are deferred along with the related 
income tax effects. Also included in revenues are amounts charged to customers 
through a surcharge for recovery of arrearages from certain eligible low-income 
inousJEiholds. 

The (Company records revenue for services provided but not yet billed to more closely 
match revenues with expenses. Accounts receivable on the Consolidated Balance 
Sheet includes unbilled revenue of (in millions) $78.3 in 1997 and $58.3 in 1996. 

Operation and Maintenance 

OperEjfion and maintenance expenses include $0.6 million in 1997 and $4.7 million in 
1995 of redemption premiums and other costs relafing to the refinancing of bond 
issues. 

^^00488 
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Property, Maintenance and Depreciation 

Property is shown at its original cost. Cost includes direct labor and material and 
allocable overhead costs. 

When a unit of property is retired, the original cost of that property plus the cost of 
removal less any salvage value is charged to accumulated depreciation. Maintenance 
costs and replacements of minor items of property' are charged to expense. 

Depreciation expense is calculated using the straight-line method, which depreciates 
the cost of property over its estimated useful life, at an average rate of 3.5% in 1997 
and 1996 and 3.4% in 1995. 

Income Taxes 

Deferred income taxes are provided for all temporary differences between the financial 
statement basis and the tax basis of assets and liabilities using the enacted tax rate. 
Addifional deferred income taxes and offsetting regulatory assets or liabilities are 
recorded to recognize that the income taxes will be recoverable/refundable through 
future revenues. Investment tax credits, previously deferred, are being amortized over 
the lives of the related properties. 

Consolidated Statement of Cash Flows 

The temporary cash investments presented on this Statement consist of liquid 
investments with an original maturity of three months or less. 

Reclassifications 

Reclassifications have been made in certain prior years' amounts to conform to the 
current reporting presentation. 

Estimates 

The preparation of financial statements in confonnity with generally accepted 
accounfing principles requires management to make esfimates and assumpfions 
related to future events. 
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2. Regulatory Matters 

The <;)ompany applies the provisions of Statement of Financial Accounting Standard 
(SFAS) No. 71, Accounting for the Effects of Certain Types of Regulation. This 
acco jnting standard provides for the deferral of costs authorized for future recovery by 
regulators. These costs would be charged to expense without regulatory authorization. 
Regulatory assets on the Consolidated Balance Sheet include: 

At December 31, 
1997 

$ 30.6 
33.6 
52.5 

208.2 
$324.9 

1996 
-millions-

$ 46.7 
35.3 
55.3 

222.4 
$359.7 

Phase-in (a) 
DSM (b) 
Deferred interest (c) 
Income taxes recoverable through future revenues 
Total 

(a) Amounts deferred during a 1992-1994 electric rate increase phase-in (including 
carry ng charges) are being recovered in current rates. 

(b) DSM costs (including carrying charges) from the Company's cost-effective 
programs are deferred and are being recovered at approximately $9 million per year. 

The 1992 PUCO-approved agreement for the phase-in plan and DSM 
programs, as updated in 1995, allows accelerated recovery of DSM costs and, 
thereafter, production plant costs to the extent that the Company return on equity 
exceeds a baseline 13% (subject to upward adjustment). If the retum exceeds the 
baseline return by one to two percent, one-half of the excess will be used to accelerate 
recovery of these costs. If the return is greater than two percent over the baseline, the 
entire excess will be used for such purpose. 

(c) Interest charges related to the William H. Zimmer Generating Station which 
were pr€;viously deferred pursuant to PUCO approval are being amortized at 
$2.8 -nillion per year over the projected life of the asset. 
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3. Income Taxes 

$ in millions 

COMPUTATION OF TAX EXPENSE 

Federal income tax (a) 

Increases (decreases) in tax from -
Regulatory assets 
Depreciation 
Investment tax credit amortized 
Ottier, net 

Total tax expense 

COMPONENTS OF TAX EXPENSE 

Taxes currently payable 
Deferred taxes-

Regulatory assets 
Liberalized depreciation and amortization 
Fuel and gas costs 
Other 

Defenred investment tax credit, net 

Total tax expense 

(a) The statutory rate of 35% applied to pre-tax income. 

For the years ended December 31, 
1997 1996 1995 

$95.0 

$99.6 

$102.4 

$91.9 

$97.7 

$102.1 

$90.0 

3.6 
11.4 
(3.0) 
(7.4) 

3.3 
10.7 
(3.0) 
(5.2) 

3.3 
10.8 
(3.0) 
(3.3) 

$97.8 

$ 93.1 

(4.0) 
5.3 
5.5 

(6.6) 
(3.0) 

$99.6 

(3.5) 
7.2 
2.5 

(6.4) 
(4.2) 

$97.7 

(1.7) 
13.9 
(3.1) 
(2.6) 
(1-8) 

$97.8 

COMPONENTS OF DEFERRED TAX ASSETS AND LIABILITIES 

At December 31, 
$ in millions 1997 1996 

NON-CURRENT LIABILITIES 

Depreciation/property basis $(443.0) $(447.9) 
Income taxes recoverable (72.4) (77.4) 
Regulatory assets (38.6) (45.8) 
Investment tax credit 25.3 26.3 
Other 28.2 31.6 

Net non-current liability $(500.5) $(513.2) 

Net Current Asset (Liability) $ (2.7) $ 1.7 
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4. Pensions A n d Postretirement Benefits 

Pensions 
Subst=intially all Company employees participate in pension plans paid for by the Company. Employee 
benefits are based on their years of service, age at retirement and, for salaried employees, their 
compensation. The plans are funded in amounts actuarially determined to provide for these benefits. 

.^n int(;rest rate of 6.25% was used in developing the amounts in the following tables. Actual retums on 
Dlan asisets for 1997, 1996 and 1995 were 11.2%, 12.7% and 25.6%, respectively. Increases in 
i^ompensation levels approximating 5% were used for all years. 

The fcllowing table presents the components of pension cost (portions of which were capitalized): 

$ in mi lions 1997 15)96 1995 

Service cost - benefits eamed $ 6.3 $ 6.2 $ 6.2 
Interest cost 15.2 15.0 14.4 
Expected retum on plan assets of 7.5% in each year (19.6) (18.1) (17.8) 
Net ar-iortization (3.0) (1.1) (0.9) 

Net pension cost $(1.1) $2.0 $ 1.9 

The following table sets forth the plans' funded status and amounts recorded in Other assets on the 
Consolidated Balance Sheet at December 31: 

$ in millions 1997 1996 

Plan asisets at fair value (a) $330.2 $321.4 

Actuarial present value of projected benefit obligation 259.1 255.1 

Plan asisets in excess of projected t)enefit obligation 71.1 66.3 

Unamorti2:ed transition obligation (11-3) (15.5) 
Prior service cost 13.9 16.0 

Changes in plan assumptions and actuarial gains and losses (28.3) (22.5) 

Net pension assets $ 45.4 $ 44.3 

Vested benefit obligation $203.8 $198.6 
Accunriulated benefit obligation without projected wage increases $236.4 $237.4 
(a) invested in fixed income investments, equities and guaranteed investment contracts. In 1996, 

:!quities included $26.5 million of DPL Inc. common stock. 
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Postret irement Benefits 
Qualified employees who retired prior to 1987 arid their dependents are eligible for health care and life 
insurance benefits. The unamortized transition obligation associated with these benefits is being 
amortized over the approximate average remaining life expectancy of the retired employees. Active 
employees are eligible for life insurance benefits, and this unamortized transition obligation is being 
amortized over the average remaining service period. 

The Company has funded the union-eligible health benefit using a Voluntary Employee Beneficiary 
Association Trust. Actual returns on plan assets were 6.0% and 6.7% in 1997 and 1996, respectively. 

The following table presents the components of postretirement benefit cost: 

$ in millions 1997 1996 1995 

Expected retum on plan assets of 5.7% $(0.8) $(0.6) $ -
Interest cost 2.2 2.5 3.6 
Net amortization (1.1) 2.9 2.9 

Postretirement benefit cost $0.3 $4.8 $6.5 

The assumed health care cost trend rate used in measuring the accumulated postretirement benefit 
obligation is 9% for 1997 and decreases to 5% by 2005. A one percentage point increase in each future 
year's assumed health care trend rate would increase postretirement benefit cost by $0.1 million annually 
and would increase the accumulated postretirement benefit obligation by $2.3 million. The weighted 
average discount rate used in determining the accumulated postretirement benefit obligation was 6.25%. 

The following table sets forth the accumulated postretirement benefit amounts recorded in Other Deferred 
Credits on the Consolidated Balance Sheet at December 31: 

$ in millions 1997 1996 

Accumulated postretirement benefit obligation: 

-retirees and dependents 
-active employees 

Total 

Plan assets at fair value (a) 

Projected benefit obligation in excess of plan assets 
Unamortized transition obligation 
Actuarial gains and losses 
Accrued postretirement benefit liability 

(a) Invested in fixed income government obligations and money market securities 
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$35.4 
1.1 

36.5 

12.1 

24.4 
(15.9) 
25.5 

$34.0 

$40.7 
1.1 

41.8 

11.9 

29.9 
(18.9) 
24.6 

$35.6 
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5. Commonly Owned Facil it ies 

The Company owns certain electric generating and transmission facilities as tenants in common with other 
')hio utilities. Each utility is obligated to pay its ownership share of construction and operation costs of 
2ach facility. As of December 31,1997, the Company had $1.6 million of commonly owned facilities under 
construction. The Company's share of expenses is included in the Consolidated Statement of Results of 
Operations. 

The following table presents the Company's share of the commonly owned facilities at December 31, 
1997: 

Company Share 

Ownership 
(%) 

50.0 
16.5 
31.0 
67.0 
36.0 
35.0 
28.1 

Production 
Capacity 

(MW) 

210 
129 
186 
418 
360 
823 
365 

Company 
Investment 

Gross Plant in 
Service 

($ in millions) 

55 
30 

150 
406 
119 
245 
989 
67 

^'reduction Units: 
Beckjord Unite 
Co'iesville Unit 4 
Ea;;t Bend {Station 
Kill =!n Station 
Miami Fort Units 7 & 8 
Stuart Station 
Zimmer Station 

Transmission (at varying percentages). 

S. Notes Payable And Compensating Balances 

DPL In:;., the Company's parent, has $200 million available through a revolving credit agreement. This 
agreement with a consortium of banks is renewable through 2001. Commitment fees are approximately 
J170,0;)0 per year, depending upon the aggregate unused balance of the loan. At December 31, 1997, 
DPL In:;, had $36.0 million in borrowings outstanding under this credit agreement. 

The Company also has $96.6 million available in short-term informal lines of credit. To support these lines 
cif cred't, the Company is required to maintain average daily compensating balances of approximately 
J400,o:)0 and also pay $87,550 per year in fees. At December 31,1997, the Company had $10.0 million 
in bom)wings fi-om these lines of credit. 

The Ccimpany had $69 7 million and $10.0 million in commercial paper outstanding at a weighted average 
interest rate of 6.0% and 6.75% at December 31,1997 and 1996, respectively. 
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Long-Term Debt 

$ in millions 
At December 31 , 

1997 

$ -
671.0 
107.2 
778.2 

110.0 
(2.2) 

1996 

$ 40.0 
671.0 
107.6 
818.6 

110.0 
(2.3) 

First mortgage bonds maturing: 
2003 8.00% 
2022-2026 8.14% (a) 
Pollution control series maturing through 2027 - 6.43% (a). 

Guarantee of Air Quality Development Obligations 
6.10% Series Due 2030 

Unamortized debt discount and premium (net) 

Total $886.0 $926.3 

(a) Weighted average interest rates for 1997 and 1996. 

The amounts of maturities and mandatory redemptions for first mortgage bonds and notes are $0.4 million 
per year in 1998 through 2002. Substantially all property of the Company is subject to the mortgage lien 
securing the first mortgage bonds. 

During 1997, a $40 million series of first mortgage bonds matured, and another $40 million series 
scheduled to mature in 2003 was redeemed. 
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Common Shareholder's Equity 
GG0498 

Common Stock (a) 

$ in millions 
Outstanding 

Shares Amount 
Other Paid-in 

Capital 

$738.5 

0.2 

Eamings 
Reinvested in 
the Business 

$421.4 
159.4 

(132.6) 
(0.9) 
4.1 

Total 

$1,160.3 
159.4 

(132.6) 
(0.9) 
4.3 

1995: 
Beginning Balance 41,172,173 $ 0.4 

Not income 
Common slock dividends 
Preferred stock dividends 
Olher 

Ending balance 41,172,173 $ 0.4 

1996: 
N(jt income 
Common stock dividends 
Proferrcid stock dividends 
Olher 

Ending balance 41,172,173 $ 0.4 

1997: 
Net in<X)me 
Common stock dividends 
Prsiferred stock dividends 
Ottier 

Ending balance 41.172,173 $ 0.4 

$738.7 

0.2 

$738.9 

0.2 

$451.4 

$478.2 

$739.1 $541.3 

$1,190.5 

164.8 
(138.3) 

(0.9) 
1.2 

164.8 
(138.3) 

(0.9) 
1.4 

$1,217.5 

172.0 
(118.5) 

(0.9) 
10.5 

172.0 
(118.5) 

(0.9) 
10.7 

$1,280.8 

:a) 50 (300,000 shares authorized. 
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Preferred Stock 

$25 par value, 4,000,000 shares authorized, no shares outstanding; and $100 par value, 
4,000,000 shares authorized, 228,508 shares without mandatory redemption provisions 
outstanding. 

Series 

A 
B 
C 

Total 

Rate 

3.75% 
3.75% 
3.90% 

Current 
Redemption 

Price 

$102.50 
$103.00 
$101.00 

Current 
Shares 

Outstanding 

93,280 
69,398 
65,830 

228.508 

Par Value 
At December 31, 1997 and 1996 

($ in millions) 

$ 9.3 
7.0 
6.6 

$22.9 

The shares may be redeemed at the option of the Company at the per share prices indicated, 
plus cumulative accrued dividends. 

10. Fair Value Of Financial Instruments 
At December 31, 

1997 1996 
$ in millions 

Assets (a) 

Available for sale securities. 
Held to maturity securities... 

Liabilities (b) 

Debt 

Fair Value Cost Fair Value Cost 
$ 

165.0 
57.5 

1,038.7 

$ 

133.8 
56.7 

$ 

90.1 
50.9 

967.4 1,018.6 

$ 

75.4 
50.7 

976.7 

(a) Maturities range ft-om 1998 to 2010. 
(b) Includes current maturities. 

Financial assets with quoted market prices are carried at market; the remaining financial assets are 
carried at cost. 
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000498 
11. Fieconciliatlon Of Net Income To Net Cash Provided By Operating Activities 

For the years ended December 31, 
$ in millions 1997 1996 1995 

Net income $172.0 $164.8 $159.4 
A:ljustments: 

Depreciation and amortization 
Deferred income taxes 
Amortization of regulatory assets, net 
Operating expense provisions 
Accounts receivable 
-Accounts payable 
Accrued taxes payable 
Inventory 
Other 

N:Jt cash provided by operating activities 

125.9 
(2.8) 
16.8 

(26.0) 
(12.4) 
16.4 
21.2 

(12.0) 
0.5 

$299.6 

122.3 
(3.3) 
15.3 

(10.2) 
(48.9) 
10.0 
20.7 

6.5 
11.1 

$288.3 

115.4 
4.4 

15.4 
(0.4) 

(44.7) 
21.4 
(7.6) 
1.7 

(3.9) 

$261.1 
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12. Financial Informat ion By Business Segments 

For the years ended December 31, 
$ in millions 1997 1996 1995 

Utility service revenues 
Electric $ 1,010.0 $ 1,016.4 $ 1,029.9 
Gas 243.7 238.6 222.0 
Other 0.7 3.4 5.6 

Total utility service revenues 
Interest and other income 

Total income 

Operating profit before tax 
Electric 
Gas 
Other 

Total operating profit before tax 
Other income, net (a) 
Interest expense 

Income before income taxes 

Depreciation and amortization 
Electric 
Gas 
Other 

Total depreciation and amortization 

Construction additions 
Electric 
Gas 
Other 

Total construction additions $ 109,1 $ 123.5 $ 78.9 

Assets 
Electric $ 2,733,6 $ 2,754.3 $ 2,763.1 
Gas 277,1 259.9 223.7 
Other (b) 316.1 229.0 217.5 

Total assets at year-end $ 3,326.8 $ 3,243.2 $ 3,204.3 

(a) Includes primarily investment income less bond redemption costs in 1997 and 1995. 
(b) Includes primarily temporary cash investments, debt and equity financial assets and certain defen-ed items. 
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$ 

$ 

$ 

$ 

$ 

1,254.4 
13.9 

1,268.3 

327.0 
24.9 
(3.5) 

348.4 
9.2 

(86.0) 

271.6 

118.4 
7.1 
0.4 

125.9 

92.8 
16.3 

$ 

$ 

$ 

$ 

$ 

$ 

1,258.4 
9.3 

1,267.7 

326.9 
23.7 
(5.7) 

344.9 
6.7 

(89.1) 

262.5 

112.8 
6.7 
2.8 

122.3 

109.4 
14.1 

$ 

$ 

$ 

$ 

$ 

$ 

1,257.5 
11.8 

1,269.3 

335.8 
18.9 
(4.4) 

350.3 
1.3 

(94.4) 

257.2 

108.1 
6.4 
0.9 

115.4 

66.6 
11.7 
0.6 
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SELECTED QUARTERLY INFORMATION 

$ in millions 
March 31. 

1997 
$ 

357.3 
94.6 
62.2 
62.0 
28.9 

1996 
$ 

369.0 
101.5 
62.8 
62.5 
34.7 

June 30, 
1997 

$ 

269.8 
51.6 
33.2 
33.0 
29.0 

1996 
$ 

282.0 
54.2 
33.1 
32.9 
34.7 

September 30, 
1997 

$ 

283.9 
73.1 
44.3 
44.1 
29.0 

1996 
$ 

278.2 
67.3 
41.7 
41.5 
34.5 

December 31, 
1997 

$ 

343.4 
52.3 
32.3 
32.0 
31.6 

1996 
$ 

329.2 
39.5 
27.2 
27.0 
34.4 

Utility service revenues 
Incomfj before income taxes. 
Net income 
Eamin:is on common stock... 
Dividends paid 
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FINANCIAL AND STATISTICAL SUMMARY 

1997 1996 1995 1994 1993 

For the years ended December 31, 

Utility sen/ice revenues (millions) $ 1,254.4 1,258.4 1,257.5 
Earnings on common stock (millions) $ 171.1 163.9 158.5 
Earnings per share of common stock $ 4.16 3.98 3.85 
Dividends paid (millions) $ 118.5 138.3 132.6 

Electric sales (millions of kWh)-
Residential 4,788 4,924 4,871 
Commercial 3,408 3,407 3,425 
Industrial 4,749 4,540 4,401 
Other 3.664 3,443 4.117 

Total 16,609 16,314 16,814 

Gas sales (thousands of MCF)-
Residential 29,277 31,087 
Commercial 9,567 9,424 
Industrial 2,520 3,404 
Other 2,153 2,829 
Transported gas 18.523 16,953 

Total 62,040 63,697 59,670 

At December 31, 

Total assets (millions) $ 3,326.8 3,243.2 3,204.3 
Long-term debt and preferred stock with 

mandatory redemption provisions 
(millions) $ 886.0 926.3 991.5 

First mortgage bond ratings-
Duff & Phelps, Inc AA AA AA 
Standards & Poor's Corporation AA,- AA- AA-
Moody's Investors Sen/ice Aa3 Aa3 Aa3 

Number of Preferred Shareholders 625 684 733 

1,190.3 
147.7 
3.59 

103.7 

4,465 
3,068 
4,388 
2.298 

1,153.7 
134.9 
3.28 

107.8 

4,558 
3,006 
4,089 
3.023 

14,219 14,676 

29,397 
8,307 
2,584 
3,006 

16.376 

27,911 
8,081 
3,150 
2,909 

15.147 

28,786 
8,468 
3,056 
3,171 

13.401 

57,198 56,882 

3,147.0 3,211.3 

1,003.7 1,042.9 

AA AA-
AA- A 
A l A2 

795 1,873 
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Report of Independent Accountants 

To the EJoard of Directors of The Dayton Power and Light Company 

In our opinion, the consolidated financial statements listed in the index, 
appearing under Item 8 on page 11-8 of this Fomri 10-K, present fairly, in all material 
resp<:icts, the financial position of The Dayton Power and Light Company (the 
"Company") and its subsidiaries at December 31, 1997 and 1996, and the results of 
their operations and their cash flows for each of the three years in the period ended 
Dece:mber 31, 1997, in conformity with generally accepted accounting principles. 
These consolidated financial statements are the responsibility of the Company's 
management; our responsibility is to express an opinion on these consolidated financial 
statements based on our audits. We conducted our audits of these statements in 
accordance with generally accepted auditing standards which require that we plan and 
perform the audit to obtain reasonable assurance about whether the consolidated 
financial statements are free of material misstatement. An audit includes examining, on 
a test basis, evidence supporting the amounts and disclosures in the consolidated 
financial statements, assessing the accounting principles used and significant estimates 
made by management, and evaluating the overall financial statement presentation. We 
believe that our audits provide a reasonable basis for the opinion expressed above. 

/s/ Price Waterhouse LLP 

Price Waterhouse LLP 
Dayton, Ohio 
January 21, 1998 
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Report of Independent Accountants 
on Financial Statement Schedule 

To the Board of Directors of The Dayton Power and Light Company 

Our audits of the consolidated financial statements of The Dayton Power and Light 
Company and its subsidiaries referred to in our report dated January 21, 1998 
appearing on page 11-27 of this Annual Report on Form 10-K also included an audit of 
the Financial Statement Schedule listed in Item 14(a) of this Form 10-K. In our opinion, 
this Financial Statement Schedule presents fairly, in ail material respects, the 
information set forth therein when read in conjunction with the related consolidated 
financial statements. 

/s/ Price Waterhouse LLP 

Price Waterhouse LLP 
Dayton, Ohio 
January 21, 1998 
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Item 9 •- Changes In And Disagreements With Accountants On Accounting And 
_ Financial Disclosure 

None. 

PART III 

IteiTi^lO- Directors And Executive Officers Of The Registrant _ 

Directors of the Registrant 

The Board is presently authorized to consist of nine directors. These nine 
directors are also directors of DPL Inc., the holding company of the Company. Nine 
directors are to be elected this year to serve until the Annual Meeting of Shareholders 
in 1999 or until their successors are duly elected and qualified. Should any nominee 
become unable to accept nomination or election, the Board will vote for the election of 
such other person as a director as the present directors may recommend in the place of 
such nominee. 

The following information regarding the nominees is based on information 
furnished by them: 

Director 
Since 

THOMAS J. DANIS, Age 48 1989 
Chaimrian and Chief Executive Officer, 
The Danis Companies, Dayton, Ohio, 
construction, real estate and environmental services. 
Director: CSR America Inc. 
Tustee: Dayton Foundation, 
Miami Valley Research Park Foundation. 

JAMIilS F. DICKE, II, Age 52 1990 
President, Crown Equipment Corporation, New Bremen, Ohio, 
international manufacturer and distributor of electric lift trucks 
a id material handling products. 
Director: Regional Boys and Girls Clubs of America, 
Dayton Art Institute. 
Chainman: Trinity University Board of Trustees 
Secretary: Culver Educational Foundation. 
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Director 
Since 

PETER H. FORSTER, Age 55 1979 
Chairman, DPL Inc. and The Dayton Power and Light 
Company. 
Chairman: Miami Valley Research Foundation. 
Director: Amcast Industrial Corp., 
Comair Holdings, Inc. 
Trustee: F. M. Tait Foundation, Arts Center Foundation. 

ERNIE GREEN, Age 59 1991 
President and Chief Executive Officer, Ernie Green 
Industries, Dayton, Ohio, automotive components 
manufacturer. 
Director: Pitney Bowes Inc., WPTD-TV, 
Eaton Corp., Fluor Daniel/GTI, Gradall. 

JANE G. HALEY, Age 67 1978 
President and Chief Executive Officer, Gosiger, Inc., 
Dayton, Ohio, national importer and distributor of 
machine tools. 
Director: Ultra-Met Company, Urbana, Ohio, ONA, 
Dayton, Ohio. 
Trustee: University of Dayton, Chaminade-Julienne 
High School, Dayton, Ohio, Miami Valley Economic 
Development Coalition. 
Member: Area Progress Council. 

ALLEN M. HILL, Age 52 1989 
President and Chief Executive Officer, DPL Inc. and 
The Dayton Power and Light Company. 
Director: Citizens Federal Bank, F.S.B. 
Trustee: Dayton Business Committee, 
The University of Dayton, Miami Valley Economic 
Development Coalition, Air Force Museum Foundation, 
National Center for Composite Systems Technology. 
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Director 
Since 

W AUGUST HILLENBRAND, Age 57 1992 
Resident and Chief Executive Officer, Hillenbrand 
Industries, Batesville, Indiana, a diversified 
public holding company with five wholly-owned and 
autonomously operated subsidiaries manufacturing 
Cciskets, hospital furniture, hospital supplies, 
high-tech security locks and providing funeral planning 
s«!rvices. 
D rector: Forecorp, Inc., Forethought Life Insurance 
Company. 
Trustee: Denison University, National Committee for 
Quality Health Care, Batesville Girl Scouts. 

DAVID R HOLMES, Age 57 1994 
C'lairman, President and Chief Executive Officer, 
The Reynolds and Reynolds Company, Dayton, Ohio, 
information management systems. 
Director: NCR Corporation, Dayton, Ohio, 
Wright Health/Anthem, Dayton, Ohio. 
Advisor: J. L. Kellogg Graduate School of Management, 
Northwestern University. 
Member: Dayton Business Committee, Area Progress 
Council, Downtown Dayton Partnership. 

BURNELL R. ROBERTS, Age 70 1987 
C'lainnan, Sweetheart Holdings, Inc. 
Retired Chairman of the Board and Chief Executive 
Officer, The Mead Corporation, Dayton, Ohio, 
forest products producer. 
D rector: Armco, Inc., The Perkin-Elmer Corporation, 
R=»yonier, Inc., Universal Protective Plastics, Inc., 
D:iy International Group, Inc. 
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Name 

EXECUTIVE OFFICERS OF THE REGISTRANT 
(As OfMarch 1,1998) 

Peter H. Forster 

Age 

55 

Business Experience, 
Last Five Years 

(Positions with Registrant 
Unless Othen/vise Indicated) Dates 

Chairman 
Chairman, DPL Inc. 
Chairman and Chief Executive 

Officer, DPL Inc. 
Chairman, President and Chief 

Executive Officer, DPL Inc. 

4/06/92 -
1/01/97 -
9/26/95 -

4/05/88 -

3/01/98 
3/01/98 
1/01/97 

9/26/95 

Allen M. Hill 52 President and Chief Executive 
Officer 

President and Chief Executive 
Officer, DPL Inc. 

President and Chief Operating 
Officer, DPL Inc. 

4/06/92 - 3/01/98 

1/01/97 - 3/01/98 

9/26/95 - 1/01/97 

Paul R. Anderson 55 Controller 4/12/81 - 3/01/98 

Stephen P. Bramlage 51 Assistant Vice President 
Director, Service Operations 

1/01/94 - 3/01/98 
10/29/89 - 1/01/94 

Jeanne S. Holihan 

Thomas M. Jenkins 

41 

46 

Assistant Vice President 
Treasurer 

Group Vice President and 
Treasurer, DPL Inc. and 
the Company 

Group Vice President 
Group Vice President and 

Treasurer, DPL Inc. 
Group Vice President and 

Treasurer, DPL Inc. and 
the Company 

Group Vice President and 
Treasurer, DPL Inc. 

Group Vice President 

3/17/93 -
11/06/90 -

5/14/96 -

6/27/95 -

5/09/94 -

11/06/90 -

3/01/98 
3/17/93 

3/01/98 

5/14/96 

6/27/95 

5/09/94 
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EXECUTIVE OFFICERS OF THE REGISTRANT 

(As of March 1,1998) 

Business Experience, 
Last Five Years 

(Positions with Registrant 
Name Age Unless Othenwise Indicated) 

53 Group Vice President and 
Secretary, DPL Inc. and 
the Company 

Group Vice President, 
DPL Inc. and the Company 

Stephen F. Koziar, Jr. 

Dates 

1/31/95 3/01/98 

12/10/87 - 1/31/95 

Judy W. Lansaw 46 Group Vice President, 1/31/95 - 3/01/98 
DPL Inc. and the Company 

Group Vice President and 12/07/93 - 1/31/95 
Secretary, DPL Inc. and 
the Company 

Vice President and 8/01/89- 12/07/93 
Secretary, DPL Inc. and 
the Company 

Arthur G. Meyer 

Bryce W. Nickel 

48 

41 

Vice President, Legal and 
Corporate Affairs 

Director, Corporate Relations 
Treasurer 
Director, Financial Activities 
Manager, Service Operations 
Associate General Counsel 

Assistant Vice President 
Director, Service Operations 

11/21/97 -

5/14/96 -
6/27/95 -
5/09/94 -
1/31/94 -
7/13/92 -

1/01/94 -
10/29/89 -

3/01/98 

11/21/97 
5/14/96 
6/27/95 
5/09/94 
1/31/94 

3/01/98 
1/01/94 

H. Ted Santo 47 Group Vice President 12/08/92 - 3/01/98 
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Item 11 - Executive Compensation 

COMPENSATION OF DIRECTORS 

Directors of the Company who are not employees receive $12,000 annually for 
services as a director, $600 for attendance at a Board meeting, and $500 for attendance at a 
committee meeting or operating session of DPL Inc. and the Company. Members of the 
Executive Committee of DPL Inc. receive $2,000 annually for services on that committee. Each 
committee chairman receives an additional $1,600 annually. Directors who are not employees 
of the Company also participate in a Directors' Deferred Stock Compensation Plan (the "Stock 
Plan") under which a number of DPL Inc. common shares are awarded to directors each year. 
All shares awarded under the Stock Plan are transferred to a grantor trust (the "Master Trust") 
maintained by DPL Inc. to secure its obligations under various directors' and officers' deferred 
and incentive compensation plans. Receipt of the shares or cash equal to the value thereof is 
deferred until the participant retires as a director or until such other time as designated by the 
participant and approved by the Compensation and Management Review Committee (the 
"Committee") of DPL Inc. In the event of a change of control (as defined in the Stock Plan), the 
authority and discretion which is exercisable by the Committee will be exercised by the trustees 
of the Master Trust. In April 1997, each non-employee director was awarded 1,600 shares. 

DPL Inc. maintains a Deferred Compensation Plan (the "Compensation Plan") 
for non-employee directors of DPL Inc. and the Company in which payment of directors' fees 
may be deferred. The Compensation Plan also includes a supplementary deferred income 
program which provides that DPL Inc. will match $5,000 annually of deferred directors' fees for 
a maximum often years. Under the supplementary program, a $150,000 death benefit is 
provided until such director ceases to participate in the Compensation Plan. Under the 
standard deferred income program directors are entitled to receive a lump sum payment or 
payments in installments over a period up to 20 years. A director may elect payment in either 
cash or common shares. Participants in the supplementary program are entitled to receive 
deferred payments over a ten-year period in equal installments. The Compensation Plan 
provides that in the event of a change in control of DPL Inc., as defined in the Compensation 
Plan, all benefits provided under the supplementary deferred income program become 
immediately vested without the need for further contributions by the participants and the 
discretion which, under the Compensation Plan, is exercisable by the Chief Executive Officer of 
DPL Inc. will be exercised by the trustees of the Master Trust. If the consent of the Chief 
Executive Officer of DPL Inc. is obtained, individuals who have attained the age of 55 and who 
are no longer directors of DPL Inc. or the Company may receive a lump sum payment of 
amounts credited to them under the supplementary deferred income program. 

Mr. Forster has entered into an agreement with DPL Inc. and the Company 
pursuant to which Mr. Forster will serve as Chairman of the Board of DPL Inc. and the 
Company and will provide various advisory and consulting services. The term of the agreement 
expires on December 31,1999 (which term is automatically extended on December 31, 1999 
and each December 31 thereafter for an additional year unless either party gives advance 
notice of nonrenewal). Under the agreement, Mr. Forster receives an annual consulting fee of 
$500,000 (as well as such bonuses, if any, as may be determined by the Compensation and 
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Management Review Committee in its discretion) and an award opportunity of 35,000 restricted 
shares under the Stock Plan. Commencing in 2000, Mr. Forster will participate in a bonus 
program for individuals monitoring and managing DPL Inc.'s financial assets pursuant to which 
he will have the opportunity to receive an annual bonus if there is a positive cumulative cash 
retum: on such financial assets (after recovery of all amounts invested plus expenses). 
Payments under the bonus program, if and as eamed, will continue following temriination of the 
agreement for any reason. Mr. Forster, who retired as Chief Executive Officer of DPL Inc. 
effective December 31, 1996, continues to actively perfomi significant duties and functions for 
DPL Inc. and its subsidiaries under the agreement. 

EXECUTIVE OFFICER COMPENSATION 

Sumrnair̂ f Compensation Table 

Set forth below is certain infonnation conceming the compensation of the Chief 
Exec-itive Officer and each of the other four most highly compensated executive officers of the 
Com|:any for the last three fiscal years, for services rendered in all capacities to the Company 
and his subsidiaries, DPL Inc., and the other subsidiaries of DPL Inc. 

Name and Principal 
Position 

Allen M. Hill 
Pre.'5ident and Chief 
Exec:utive Officer 

Peter H. Forster (4) 
Chairman 

Judy \ ' \ l . Lansaw 
Gro-ip Vice President 

Steph:;n F. Koziar, Jr. 
Grojp Vice President 
and Secretary 

H. Te(i Santo 
Group Vice President 

Year 

1997 
1996 
1995 

1997 
1996 
1995 

1997 
1996 
1995 

1997 
1996 
1995 

1997 
1996 
1995 

Annual 
Compensation 

Salary 
{$) 

430,000 
377,000 
363,000 

500,000 
597,000 
572,000 

240,000 
214,000 
197,000 

231,000 
218,000 
209,000 

226,000 
205,000 
190,000 

Bonus (1) 
($) 

258,000 
226,000 
226,000 

150,000 
358,000 
344,000 

108,000 
96,000 
89,000 

104,000 
98,000 
94,000 

102,000 
92,000 
86,000 

Long-Term 
Compensation 

Restricted 
Stock Unit 
Awards (2) 

($) 

834,000 ('98-00) 
717,000 ('97-99) 
319,000 ('96-98) 

840,000 ('98-00) 
984,000 (-97-99) 
784,000 (-96-98) 

411,000 ('98-00) 
393,000 ('97-99) 
227,000 ('96-98) 

234,000 (-98-00) 
216,000 (-97-99) 
141,000 (-96-98) 

297,000 (-98-00) 
305,000 (-97-99) 
168,000 (-96-98) 

All Other 
Compensation (3) 

($) 

1,000 
1,000 
1,000 

70,400 
1,000 
1,000 

1,000 
1,000 
1,000 

1,000 
1,000 
1,000 

1,000 
1,000 
1,000 
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(1) Amounts in this column represent awards made under the Management Incentive Compensation 
Program ("MICP"). Awards are based on achievement of specific predetermined operating and 
management goals in the year indicated and paid in the year earned or in the following year. 

(2) Amounts shown in this column have not been paid, but are contingent on performance and 
represent the dollar value of restricted stock incentive units ("SlU's") awarded to the named 
executive officer under the Management Stock Incentive Plan ("MSIP") based on the closing price of 
a DPL Inc. common share on the New York Stock Exchange-Consolidated Transactions Tape on 
the date of award. The SlU's awarded for 1995,1996 and 1997 vest only to the extent that the 
DPL Inc. average return on equity ("ROE") over a three-year performance period is above the 
Regulatory Research Associates industry median. 

Depending on the performance of DPL Inc., these SlU-s vest in amounts ranging from 0% to 100% 
of the target award at an ROE between 0 and 100 basis points above median ROE and from 100% 
to 150% of target award at an ROE between 100 and 200 basis points above median ROE. 

No units vest if the three-year average ROE is below 10%. Amounts shown for 1995,1996 and 
1997 reflect target awards. For each SIU which vests, a participant receives the cash equivalent of 
one DPL Inc. common share plus dividend equivalents from the date of award. Prior to payout at 
retirement, an individual may elect to convert a portion of vested SlU's to a cash equivalent and 
accrue interest thereon. All payouts of vested SlU's under the MSIP are defen-ed until retirement. 

(3) Amounts in this column represent employer matching contributions on behalf of each named 
executive under the DP&L Employee Savings Plan made to the DPL Inc. Employee Stock 
Ownership Plan. 

(4) Annual compensation shown for Mr. Forster for 1997 was paid pursuant to an agreement with 
DPL Inc. and the Company. Long term compensation award opportunities shown for 1996 and 
1997 represent the dollar value of restricted shares awarded to Mr. Forster under the Directors' 
Stock Plan which are subject to the same earning and vesting criteria generally applicable to SlU's. 
All other compensation shown for 1997 represents directors fees of $32,600 and the dollar value of 
the annual award of 1,600 shares to each non-employee director under the Directors' Stock Plan. 

Certain Severance Pay Agreements 

DPL Inc. entered into severance pay agreements with each of Messrs. Hill, 
Koziar and Santo and Mrs. Lansaw providing for the payment of severance benefits in the event 
that the individual's employment with DPL Inc. or its subsidiaries is terminated under specified 
circumstances within three years after a change in control of DPL Inc. or the Company 
(generally, defined as the acquisition of 15% or more of the voting securities or certain mergers 
or other business combinations). The agreements entered into between 1987 and 1991 require 
the individuals to remain with DPL Inc. throughout the period during which any change of 
control is pending in order to help put in place the best plan for the shareholders. The principal 
severance benefits under each agreement include payment of the following: (i) the individual's 
full base salary and accrued benefits through the date of termination and any awards for any 
completed or partial period under the MICP and the individual's award for the current period 
under the MICP (or for a completed period if no award for that period has yet been determined) 
fixed at an amount equal to his average annual award for the preceding three years; (ii) 300% 
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of th6! sum of the individual's annual base salary at the rate in effect on the date of termination 
(or, if higher, at the rate in effect as of the time of the change in control) plus the average 
amoint awarded to the individual under the MICP for the three preceding years; (iii) all awarded 
or earned but unpaid SlU's; and (iv) continuing medical, life, and disability insurance. In the 
event any payments under these agreements are subject to an excise tax under the Internal 
Revenue Code of 1986, the payments will be adjusted so that the total payments received on 
an after-tax basis will equal the amount the individual would have received without imposition cf 
the e:<cise tax. The severance pay agreements are effective for one year but are automatically 
renev;ed each year unless DPL Inc. or the participant notifies the other one year in advance of 
its or his intent not to renew. DPL Inc. has agreed to secure its obligations under the severance 
pay agreements by transferring required payments to the Master Trust. Mr. Forster's 
agree ment with DPL Inc. and the Company contains similar severance benefits provisions. 

Pension Plans 

The following table sets forth the estimated total annual benefits payable under 
the Company retirement income plan and the supplemental executive retirement plan to 
executive officers at normal retirement date (age 65) based upon years of accredited service 
and final average annual compensation (including base and incentive compensation) for the 
three highest years during the last ten: 

Total Annual Retirement Benefits for 
Final Average 

Annual Eamings 

$ 200,000 
400,000 
600,000 
800,000 

1,000,000 
1,200,000 
1,400,000 

Years of / 
10 Years 

$ 52,500 
109,500 
166,500 
223,500 
280,500 
337,500 
394,500 

Accredited Servic 
15 Years 

$ 78,500 
164,000 
249,500 
335,000 
420,500 
506,000 
591,500 

e at Age 65 
20-30 Years 

$ 104,500 
218,500 
332,500 
446,500 
560,500 
674,500 
788,500 

The years of accredited service for the named executive officers are Mr. Hill ~ 
28 yrs.; Mr. Koziar - 28 yrs.; Mrs. Lansaw - 18 yrs.; and Mr. Santo - 22 yrs. Years of service 
undei the retirement income plan are capped at 30 years, however, the retirement and 
supplismental plans, taken together, can provide full benefits after 20 years of accredited 
service. Benefits are computed on a straight-life annuity basis, are subject to deduction for 
Social Security benefits and may be reduced by benefits payable under retirement plans of 
other employers. For each year an individual retires prior to age 62, benefits under the 
supplemental plan are reduced by 3% or 21% for eariy retirement at age 55. Mr. Forster 
ceasf id to accrue benefits under the retirement and supplemental plans effective as of 
Dece-nber 31, 1996 upon his refirement as an employee of DPL Inc. and the Company. 

111-9 
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Item 12 - Security Ownership Of Certain Beneficial Owners And Management 

The Company's stock is beneficially owned by DPL Inc. 

Set forth below is information concerning the beneficial ownership of shares of 
Common Stock of DPL Inc. by each director of the Company as of January 31, 1998. 

Amount and Nature of 
Name of Director Beneficial Ownership (1) 

Thomas J. Danis 35,799 shares 
James F. Dicke, II 92,130 shares 
Peter H. Forster 37,416 shares 
Ernie Green 34,023 shares 
Jane G. Haley 51,672 shares 
Allen M. Hill 32,733 shares 
W August Hillenbrand 20,683 shares 
David R. Holmes 10,888 shares 
Bumell R. Roberts 35,924 shares 

Set forth below is information concerning the beneficial ownership of shares of 
Common Stock of DPL Inc. by each executive officer of the Company named in the Summary 
Compensation Table (other than executive officers who are directors of the Company whose 
security ownership is found above) as of January 31, 1998. 

Amount and Nature of 
Name of Executive Officer Beneficial Ownership (1) 

Stephen F. Koziar 13,633 shares 
H. Ted Santo 3,747 shares 
Judy W. Lansaw 3,519 shares 

(1) The number of shares shown represents in each instance less than 1% of the outstanding 
Common Shares of DPL Inc. 

There were 402,572 shares or 0.25% of the total number of Common Shares beneficially 
owned by all directors and executive officers of DPL Inc. and the Company as a group at 
January 31, 1998. The number of shares shown for the directors includes Common 
Shares transferred to the Master Trust for non-employee directors pursuant to the 
Directors' Deferred Stock Compensation Plan. 

Item 13 - Certain Relationships And Related Transactions 

None. 

111-10 
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Item 14 - Exhibits,, Financial Statement Schedule And Reports On Form 8-K 

(a) Documents filed as part of the Form 10-K 

1 • Financial Statements 

See Hem 8 - Index to Financial Statements on page 11-8, which page is incorporated 
herein by reference. 

2. Financial Statement Schedule 

For ttie three years in the period ended December 31, 1997: 

Page No. 

Schedule II - Valuation and qualifying accounts IV-7 

The infonnation required to be submitted in Schedules I, III, IV and V is 
omitted as not applicable or not required under rules of Regulation S-X. 

IV-1 
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Exhibits 

The following exhibits have been filed with the Securities and Exchange Commission 
and are incorporated herein by reference. 

Incorporation by 
Reference 

2 Copy of the Agreement of Merger among DPL Inc., Exhibit A to the 1986 
Holding Sub Inc. and the Company dated Proxy Statement (File 
January 6, 1986 No. 1-2385) 

3(a) Regulations and By-Laws of the Company Exhibit 2(e) to 
Registration Statement 
No. 2-68136 to Form 
S-16 

3(b) Copy of Amended Articles of Incorporation of the Exhibit 3(b) to Report 
Company dated January 3, 1991 on Form 10-Kforthe 

year ended 
December 31, 1991 
(File No. 1-2385) 

4(a) Copy of Composite Indenture dated as of October 1, Exhibit 4(a) to Report 
1935, between the Company and The Bank of New York, on Form 10-K for the 
Trustee with all amendments through the Twenty-Ninth year ended 
Supplemental Indenture December 31, 1985 

(File No. 1-2385) 

4(b) Copy of the Thirtieth Supplemental Indenture dated as of Exhibit 4(h) to 
March 1, 1982, between the Company and The Bank of Registration Statement 
New York, Trustee No. 33-53906 

4(c) Copy of the Thirty-First Supplemental Indenture dated as Exhibit 4(h) to 
of November 1, 1982, between the Company and The Registration Statement 
Bank of New York, Trustee No. 33-56162 

4(d) Copy of the Thirty-Second Supplemental Indenture dated Exhibit 4(1) to 
as of November 1, 1982, between the Company and The Registrafion Statement 
Bank of New York, Trustee No. 33-56162 

4(e) Copy of the Thirty-Third Supplemental Indenture dated as Exhibit 4(e) to Report 
of December 1, 1985, between the Company and The on Form 10-K for the 
Bank of New York, Trustee yearended 

December 31, 1985 
(File No. 1-2385) 

IV-2 
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4(f) Copy of the Thirty-Fourth Supplemental Indenture dated Exhibit 4 to Report on 
as of April 1, 1986, between the Company and The Bank Form 10-Q for the 
of New York, Trustee quarter ended June 30, 

1986 (File No. 1-2385) 

4(g) Copy of the Thirty-Fifth Supplemental Indenture dated as Exhibit 4(h) to Report 
of December 1, 1986, between the Company and The on Form 10-K for the 
EJank of New York, Trustee yearended 

December 31, 1986 
(File No. 1-9052) 

4(h) Copy of the Thirty-Sixth Supplemental Indenture dated as Exhibit 4(1) to 
of August 15, 1992, between the Company and The Bank Registration Statement 
of New York, Trustee No. 33-53906 

4(i) Copy of the Thirty-Seventh Supplemental Indenture dated Exhibit 4(j) to 
as of November 15, 1992, between the Company and The Registration Statement 
Bank of New Yoric, Trtjstee No. 33-56162 

4(j) Copy of the Thirty-Eighth Supplemental Indenture dated Exhibit 4(k) to 
as of November 15, 1992, between the Company and The Registration Statement 
Bank of New Yori<, Tmstee No. 33-56162 

4(k) Copy of the Thirty-Ninth Supplemental Indenture dated as Exhibit 4(k) to 
of January 15, 1993, between the Company and The Registration Statement 
Bank of New Yori<, Tmstee No. 33-57928 

4(1) Copy of the Fortieth Supplemental Indenture dated as of Exhibit 4(m) to Report 
February 15, 1993, between the Company and The Bank on Form 10-K for the 
of New York, Trustee year ended 

December 31, 1992 
(File No. 1-2385) 

10(a) Descripfion of Management Incentive Compensation Exhibit 10(d) to Report 
Program for Certain Executive Officers on Form 10-Kforthe 

year ended 
December 31, 1986 
(File No. 1-9052) 

10(b) Copy of Severance Pay Agreement with Certain Exhibit 10(g) to Report 
Executive Officers on Form 10-Kforthe 

year ended 
December 31, 1987 
(File No. 1-2385) 

IV-3 
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10(c) Copy of Supplemental Executive Refirement Plan Exhibit 10(f) to Report 
amended August 6, 1991 on Form 10-Kforthe 

year ended 
December 31, 1991 
(File No. 1-2385) 

10(d) Amended descripfion of Directors' Deferred Stock Exhibit 10(d) to Report 
Compensation Plan effective January 1, 1993 on Form 10-Kforthe 

year ended 
December 31, 1993 
(File No. 1-2385) 

10(e) Amended description of Deferred Compensation Plan for Exhibit 10(e) to Report 
Non-Employee Directors effective January 1, 1993 on Form 10-Kforthe 

year ended 
December 31, 1993 
(File No. 1-2385) 

10(f) Copy of Management Stock Incenfive Plan amended Exhibit 10(f) to Report 
January 1,1993 on Form 10-Kforthe 

year ended 
December 31, 1993 
(File No. 1-2385) 

18 Copy of preferability letter relating to change in Exhibit 18 to Report on 
accounfing for unbilled revenues from Price Form 10-K for the year 
Waterhouse LLP ended December 31, 

1988 (File No. 1-2385) 

The following exhibits are filed herewith: 

Page No. 

21 Copy of List of Subsidiaries of the Company 

(b) Reports on Form 8-K 

None. 

IV-4 
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SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange 
.^ct ol 1934, the Registrant has duly caused this report to be signed on its behalf by the 
undersigned, thereunto duly authorized. 

THE DAYTON POWER AND LIGHT COMPANY 

Registrant 

Marcti 30, 1998 /s/ Allen M. Hill 
Allen M. Hill 

President and Chief Executive Officer 

Pursuant to the requirements of the Securifies Act of 1934, this report has been 
signed below by the following persons on behalf of the registrant and in the capacifies and on 
the dcites indicated. 

/;;/ Paul R. Anderson 
(P. R. Anderson) 

Controller (principal accounting March 30, 1998 
officer) 

(J. J. Danis) 

(J. F. Dicke, li) 

IS/ Peter H. Forster 
(P. H. Forster) 

Isl Emie Green 
(E. Green) 

Isl Jane G. Haley 
(J.G.Haley) 

Director 

Director 

Director and Chairman 

Director 

Director 

March 30, 1998 

March 30, 1998 

March 30, 1998 

IV-5 
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/s/ Allen M. Hill 
(A. M. Hill) 

Director, President and Chief 
Executive Officer 

March 30, 1998 

(W A. Hillenbrand) 

/s/ David R. Holmes 
(D. R. Holmes) 

Director 

Director March 30, 1998 

/s/ Thomas M. Jenkins 
(T. M. Jenkins) 

Group Vice President and Treasurer March 30, 1998 
(principal financial officer) 

(B. R. Roberts) 
Director 

IV-6 
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THE DAYTON POWER AND LIGHT COMPANY 
VALUATION AND QUALIFYING ACCOUNTS 

For the years ended December 31,1997,1996 and 1995 

^OOt)2o 

Schedule II 

COLUMN A COLUMN B COLUMN C COLUMN D COLUMN E 

Description 

Additions 
Balance at Charged Balance £it 

Beginning of to Deductions End of 
Period Income Other (1) Period 

-thousands-

1997: 
Deduc:ed from accounts receivable-

Provisions for uncollectible accounts. $ 5,083 $ 5,515 $ $ 5,941 $ 4,657 

1996: 
Deduo:ed from accounts receivable-

Provisions for uncollectible accounts. $ 6,481 $ 4,056 $ $ 5,454 $ 5,083 

1995: 
Deduc:ed from accounts receivable-

Provision for uncollectible accounts. $ 7,801 $ 1,096 $ - $ 2,416 $ 6.481 

(1) Amounts written off, net of recoveries of accounts previously written off. 

IV-7 
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RESPONSIVE TO QUESTION 11. d). 



^%o 
LINITED STATES SECURITffiS AND EXCHANGE COMMISSION 

Washington, D.C. 20549 
FORM 10-K/A 

(X) ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE 
SECURITIES EXCHANGE ACT OF 1934 

For the fiscal year ended D e c e m b e r 3 1 , 2 0 0 1 
OR 

( ) TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE 
SECURITIES EXCHANGE ACT OF 1934 

For the transition period from to 

^>P 

Commission File.Nmnber 1-905Z . - . ..- .. 

DPL INC. 
(Exact name of registrant as specified in its charter) 

OHIO 31-1163136 
(State or other jurisdiction of (I.R.S. Employer Identification No.) 

incorporation or organization) 
10()S Woodman Drive, Dayton, Ohio 45432 
(Address of principal executive offices) (Zip Code) 

Registrant's telephone number, including area code: 937-224-6000 

Securii ies registered pursuant to Section 12(b) of the Act; 

Outstanding at Name of each exchange on 
Title of each class February 28. 2002 which registered 

Cormnon Stock, $0.01 par value 
and Preferred Share Purchase Rights 126,501,404 New York Stock Exchange 

Securities registered pursuant to Section 12(g) of the Act: NONE 

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained 
herein, and will not be contained, to the best of registrant's knowledge, in definitive proxy or information statements 
incorporated by reference in Part IH of this Form 10-K or any amendment to this Form 10-K. _2L 

Indicatf! by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of 
tlie Sec:irities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant 
was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. 
•^:T;S V NO 

TTie aggregate market value of the voting stock held by nonaffiliates of the registrant as of February 28, 2002 was 
S;2,923,447,446 based on a closing price of $23.11 on such date. 

DOCUMENTS INCORPORATED BY REFERENCE 

Parts I and El incorporate by reference portions of the registrant's 2001 Annual Report to Shareholders. 

F'ortion^ of tlie definitive Proxy Statement for the 2002 Annual Meeting of Shareholders of the registrant are 
incorporated by reference into Part III. 
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PARTI 

Item 1 - Business 

DPL INC. 

DPL Inc. ("DPL") was organized in 1985 under the laws of the State of Ohio to engage 
in the acquisition and holding of securities of corporations for investment purposes. 
The executive offices of DPL are located at 1065 Woodman Drive, Dayton, Ohio 45432 
- telephone (937) 224-6000. 

DPL's principal subsidiary is The Dayton Power and Light Company ("DP&L"). DP&L is 
a public utility incorporated under the laws of Ohio in 1911. DP&L sells electricity to 
residential, commercial and governmental customers in a 6,000 square mile area of 
West Central Ohio. Electricity for DP&L's 24 county service area is generated at eight 
power plants and is distributed to more than 500,000 retail customers. Principal 
industries served include automotive, food processing, paper, technology, and defense. 
DP&L's sales reflect the general economic conditions and seasonal weather patterns of 
the area. 

Other subsidiaries of DPL include DPL Energy, LLC ("DPLE"), which engages in the 
business of development, construction, and operation of peaking generating facilities, 
and brokering wholesale electric energy; DPL Energy Resources, Inc., a competitive 
retail electric supplier; Plaza Building, Inc., which owns all the capital stock of MVE, 
Inc.; MVE, Inc., which provides financial support services to DPL and its subsidiaries; 
Miami Valley Insurance Company, an insurance company for DPL and its subsidiaries; 
Miami Valley Lighting, LLC, a street lighting business; Miami Valley Resources, Inc. 
("MVR"), a natural gas supply management company; Miami Valley Leasing, which 
leases communications equipment and other miscellaneous equipment and owns real 
estate; Miami Valley CTC, Inc., a subsidiary of MVE, Inc., which provides transportation 
services; and Mac(3regor Park, Inc., an owner and developer of real estate. 

DPL and its subsidiaries are exempt from registration with the Securities and Exchange 
Commission under the Public Utility Holding Company Act of 1935 because its utility 
business operates solely in the State of Ohio. 

DPL and its subsidiaries employed 1,554 persons as of December 31, 2001, of which 
1,313 were full-time employees and 241 were part-time employees. 

COMPETITION 

In October 1999, legislation became effective in Ohio that gave electric utility customers 
a choice of energy providers as of January 1, 2001. Under the legislation, electric 
generation, aggregation, power marketing, and power brokerage services supplied to 
retail customers in Ohio is deemed to be competitive and is not subject to supervision 
and regulation by the Public Utilities Commission of Ohio ("PUCO"). As required by the 
legislation, DP&L filed its transition plan at the PUCO on December 20, 1999. DP&L 
received PUCO approval of its plan on September 21, 2000. 



The transition plan provides for a three-year transition period, which began on 
January 1, 2001 and ends on December 31, 2003, at which time DP&L's generation 
assels will no longer be subject to Ohio regulation and will be able to sell all capacity in 
the o:)en energy market. The plan also provides for a 5% residential rate reduction on 
the gEjneration component of the rates, which reduces revenue by approximately $13-
14 m 'lion; rate certainty for the three-year period for customers that continue to 
purchase power from DP&L; guaranteed rates for a six-year period for transmission and 
delivery sen '̂ices; and recovery of transition costs of approximately $600 million. Under 
the plan, DPL has the organizational and financial flexibility to continue its growth 
initiatives without regulatory restrictions. 

On September 30, 1996, the FERC conditionally accepted DP&L's market-based sales 
tariff, which will allow DP&L to sell wholesale generation supply at prices that reflect 
current market prices. At the same time, the FERC approved the application and 
authcrization of DPLE to sell and broker wholesale electric power and also charge 
mark<Eit-based prices for such power. DPL Energy Resources, Inc. and Miami Valley 
Lighting, LLC filed at the FERC for market-based rate authority on November 16, 2000 
and PEiceived FERC authority on December 13, 2000 and December 15, 2000, 
respectively. DPL Energy Resources, Inc. received approval from the PUCO on 
December 8, 2000 to provide competitive retail electric service. 

DPL competes through its principal subsidiaries, DP&L and DPLE. DP&L competes 
with privately and municipally owned electric utilities and rural electric cooperatives, and 
other alternate fuel suppliers on the basis of price and service. DPLE operates over 
4,000 megawatts of generation capacity and markets wholesale energy throughout the 
eastern half of the United States. 

Like ether utilities and energy marketers, DP&L and DPLE from time to time have 
electnc generating capacity available for sale on the wholesale market. DP&L and 
DPLE compete with other generators to sell electricity provided by such capacity. The 
ability of DP&L and DPLE to sell this electricity will depend on how DP&L's and DPLE's 
price, terms and conditions compare to those of other suppliers. In addition, from time 
to time, DP&L makes power purchases from other suppliers. 

The National Energy Policy Act of 1992, which reformed the Public Utilities Holding 
Company Act of 1935, allows the federal government to mandate access by others to a 
utility';:, electric transmission system and may accelerate competition in the supply of 
Eilectricit̂ /. 

DP&L provides transmission and wholesale electric service to twelve municipal 
customers, which distribute electricity within their corporate limits. In addition to these 
municipal customers, DP&L maintains an interconnection agreement with one 
municipality that has the capability to generate a portion of its energy requirements. 
Sales to municipalities represented 1.7% of total electricity sales in 2001. 

The municipal agreements provide, among other things, for the sale of firm power by 
DP&L to the municipalities on specified terms. However, the parties disagreed in their 
interp'etation of this portion of the agreement and DP&L filed suit against the eleven 
municipalities on December 28, 1998. The dispute was subsequently settled in 1999. 
In December 1999, DP&L filed a second suit against the municipalities to claim the 
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municipalities' initial failure to pay for certain services rendered under the contract. The 
municipalities filed a complaint at the Federal Energy Regulatory Commission ("FERC") 
claiming violation of a mediation clause. On June 29, 2000 the FERC Administrative 
Law Judge issued an initial decision in the case, which was favorable to DP&L; 
however, the FERC has not yet issued a final order. This dispute is expected to be 
resolved through the FERC process, and is not expected to result in a material impact 
on DP&L's financial position or results of operations. 

On April 24, 1996, the FERC issued orders requiring all electric utilities that own or 
control transmission facilities to file open-access transmission service tariffs. Open-
access transmission tariffs provide third parties with non-discriminatory transmission 
service comparable to what the utility provides itself. In its orders, the FERC further 
stated that FERC-jurisdictional stranded costs reasonably incurred and costs of 
complying with the rules will be recoverable by electric utilities. Both in 1997 and 1998, 
DP&L reached an agreement in principle with staff and intervenors in these tariff cases. 
The FERC issued an Order accepting the Stipulation between the parties in DP&L's 
Open Access Transmission Tariff cases on July 30, 1999 and September 17, 1999. 
DP&L was not materially impacted by the Order. 

The FERC issued a final rule on December 20, 1999 specifying the minimum 
characteristics and functions for Regional Transmission Organizations ("RTO"). The 
rule required that all public utilities that own, operate or control interstate transmission 
file a proposal to join an RTO by October 15, 2000 or file a description of efforts taken 
to participate in an RTO, reasons for not participating in an RTO, any obstacles to 
participation in an RTO, and any plans for further work towards participation. DP&L 
filed with the FERC on October 16, 2000 to join the Alliance RTO. On December 19, 
2001, the FERC issued an Order that did not approve the Alliance RTO as a stand­
alone regional transmission organization. As of December 31, 2001, DPL had invested 
approximately $6 million in its efforts to join the Alliance RTO. DPL is exploring its 
operational and financial options as a result of the FERC Order. The FERC recognized 
in its Order that substantial losses were incurred to establish the Alliance RTO and that 
it would consider proposals for rate recovery of prudently incurred costs. 

On July 22, 1998, the PUCO approved the implementation of Minimum Electric Service 
Standards for all of Ohio's investor-owned electric utilities. This Order details minimum 
standards of performance for a variety of service-related functions, effective July 1, 
1999. On December 21, 1999, the PUCO issued additional rules proposed by the 
PUCO staff, which are designed to guide the electric utility companies as they prepare 
to enter into deregulation. These rules include certification of providers of competitive 
retail electric services, minimum competitive retail electric service standards, monitoring 
the electric utility market, and establishing procedures for alternative dispute resolution. 
There were also rules issued to amend existing rules for noncompetitive electric service 
and safety standards and electric companies long-term forecast reporting. DP&L 
submitted comments on the proposed rules on January 31, 2000. The rules were 
finalized by the PUCO in June 2000 and did not have a material impact on DP&L's 
financial position. 

On June 30, 2001, MVR sold substantially all of its customer contracts. The sale of 
these contracts did not have a material effect on overall results. 
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In October 2000, DP&L completed the sale of its natural gas retail distribution assets 
and certain liabilities for $468 million in cash. 

CONSTRUCTION PROGRAM 

Construction additions are expected to approximate $161 million in 2002 and were 
$339 and $344 million in 2001 and 2000, respectively. The capital program includes the 
development of natural gas-fired combustion turbine generation peaking units and 
envir(mmental compliance as follows: 

$ in millions 2002* 2001 2000 

Generation peaking units $27 $173 $289 
Envin:inrnental compliance 64 58 15 

'Expected 

A suniimary of DPL's peaking generation expansion program is presented below: 

Completion Investment Megawatts 
Date ($ in millions) Added 

June 2000 $ 80 224 
May/June 2001 215 544 

June 2002* 179 480 

'Expected 

DPL began construction on the final phase of its peaking generation capacity expansion 
program during the third quarter of 2001. This addition, totaling 480 MW will be on line 
in June 2002, bringing DPL's generating capacity to 4,600 MW and achieving a 
generation mix of 65% base load and 35% peaking. DPL has not contracted for further 
capacity additions, but will continue licensing currently owned sites and evaluating the 
:iurchas€J of program equipment on the secondary market. If and when market-pricing 
londitions warrant, DPL will have the flexibility to expand its capacity. 

'Construction plans are subject to continuing review and are expected to be revised in 
ight of changes in financial and economic conditions, load forecasts, legislative and 
"egulatory developments and changing environmental standards, among other factors. 
DPL's ability to complete its capital projects and the reliability of future service will be 
affecttEid by its financial condition, the availability of external funds at reasonable cost, 
and a:iequate and timely rate recovery. DPL expects to finance its construction 
orogram in 2002 and 2003 with internal funds. 
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See ENVIRONMENTAL CONSIDERATIONS for a description of environmental control 
projects and regulatory proceedings that may change the level of future construction 
additions. The potential impact of these events on DPL's operations cannot be 
estimated at this time. 

ELECTRIC OPERATIONS AND FUEL SUPPLY 

DPL's present winter generating capability is 4,151,000 KW. Of this capability, 
2,843,000 KW (approximately 68%) is derived from coal-fired steam generating stations 
and the balance consists of combustion turbine and diesel-powered peaking units. 
Approximately 87% (2,472,000 KW) of the existing steam generating capability is 
provided by certain units owned as tenants in common with The Cincinnati Gas & 
Electric Company ("CG&E") or with CG&E and Columbus Southern Power Company 
("CSP"). Each company owns a specified undivided share of each of these units, is 
entitled to its share of capacity and energy output, and has a capital and operating cost 
responsibility proportionate to its ownership share. 

The remaining steam generating capability (371,000 KW) is derived from a generating 
station owned solely by DP&L. DP&L's all-time net peak load was 3,130,000 KW, 
occurring in 1999. The present summer generating capability is 3,973,000 KW. 

Station 
Coal Units 
Hutchings 
Killen 
Stuart 
Conesville-Unit 4 
Beckjord-Unit 6 
Miami Fort-Units 7 & 8 
East Bend-Unit 2 
Zimmer 

Combustion Turbines or 
Hutchings 
Yankee Street 
Monument 
Tait 
Sidney 
Tait Gas Turbine 1 
Tait Gas Turbine 2 
Tait Gas Turbine 3 
Killen 
Stuart 
Greenville 
Darby Station Units 1-4 
Montpelier Units 1-4 

*V^ = Wholly-Owned 
C = Commonly Owned 

Ownership* 

W 
C 
C 
C 
C 
C 
C 
C 

Diesel 
W 
W 
W 
W 
W 
W 
W 
W 
C 
C 

w 
w 
w 

Operating 
Company 

DP&L 
DP&L 
DP&L 
CSP 
CG&E 
CG&E 
CG&E 
CG&E 

DP&L 
DP&L 
DP&L 
DP&L 
DP&L 
DP&L 
DP&L 
DP&L 
DP&L 
DP&L 
DPLE 
DPLE 
DPLE 

Location 

Miamisburg, OH 
Wrightsville, OH 
Aberdeen, OH 
Conesville, OH 
New Richmond, OH 
North Bend, OH 
Rabbit Hash, KY 
Moscow, OH 

Miamisburg, OH 
Centerville, OH 
Dayton, OH 
Dayton, OH 
Sidney, OH 
Moraine, OH 
Moraine, OH 
Moraine, OH 
Wrightsville, OH 
Aberdeen, OH 
Greenville, OH 
Darby, OH 
Montpelier, IN 

MW Rating 
DPL 

Portion 

371 
402 
820 
129 
210 
360 
186 
365 

33 
138 
12 
10 
12 

100 
102 
102 
16 
3 

236 
320 
224 

Total 

371 
600 

2,340 
780 
420 

1,000 
600 

1,300 

33 
138 
12 
10 
12 

100 
102 
102 
24 
10 

236 
320 
224 
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In order to transmit energy to their respective systems from their commonly owneil' J^*<J<^^ 
generating units, the companies have constructed and own, as tenants in common, 
847 circuit miles of 345,000-volt transmission lines. DP&L has several interconnections 
with other companies for the purchase, sale and interchange of electricity. In July 
2001, DPL completed a 40.2-mile long, 345,000-volt circuit between CG&E's Foster 
Substation and DP&L's Bath Substation. The circuit is jointly owned by DP&L and 
CG&E. 

DP&L generated 98% of its electric output from coal-fired units in 2001. The remainder 
was from oil or natural gas-fired units, which were used to meet peak demands. 

DP&L. has contracted approximately 95% and 74% of its total coal requirements for 
2002 and 2003, respectively, with the balance to be obtained by spot market 
purctiases. The prices to be paid by DP&L under its long-term coal contracts are 
subject to adjustment in accordance with various indices. Each contract has features 
that w\\\ limit price escalations in any given year. 

The average fuel cost per kilowatt-hour ("kWh") generated of fuel burned for electric 
gene'ation (coal, gas and oil) for the year was 1.31^ in 2001, 1.180 in 2000 and 1.300 
in 1999. With the onset of competition in January 2001, the Electric Fuel Component 
became part of the Standard Offer Generation Rate. See RATE REGULATION AND 
GOVERNMENT LEGISLATION and ENVIRONMENTAL CONSIDERATIONS. 

GAS OPERATIONS AND GAS SUPPLY 

In October 2000, DP&L completed the sale of its natural gas retail distribution assets 
and certain liabilities for $468 million in cash. The transaction resulted in a pre-tax gain 
of $183 million ($121 million net of taxes). Proceeds from the sale were used to finance 
the regional generation expansion and reduce outstanding short-term debt. 

RATE REGULATION AND GOVERNMENT LEGISLATION 

DP&L.'s sales to retail customers are subject to rate regulation by the PUCO and 
various municipalities. DP&L's wholesale electric rates to municipal corporations and 
other distributors of electric energy are subject to regulation by the FER(3 under the 
Federal Power Act. 

Ohio aw establishes the process for determining rates charged by public utilities. 
Regu ation of rates encompasses the timing of applications, the effective date of rate 
increases, the cost basis upon which the rates are based and other related matters. 
Ohio law also establishes the Office of the Ohio Consumers' Counsel (the "OCC"), 
which has the authority to represent residential consumers in state and federal judicial 
and administrative rate proceedings. 

Ohio egislation extends the jurisdiction of the PUCO to the records and accounts of 
certain public utility holding company systems, including DPL. The legislation extends 
the P.JCO's supervisory powers to a holding company system's general condition and 



$97.2 

39.2 
2.5 

$138.9 

$144.8 

$ 19.8 
1.6 

$166.2 
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capitalization, among other matters, to the extent that they relate to the costs 
associated with the provision of public utility service. 

Based on existing regulatory authorization, regulatory assets on the Consolidated 
Balance Sheet include: 

At December 31, 
($ in millions) 2001 2000 

Regulatory transition costs (a) 
Income taxes recoverable through 

future revenues (b) 
Other costs (b) 
Total 

fa; As 
discussed in the COMPETITION section, DP&L received PUCO approval 
of its transition plan for the deregulation of its generation business. 
Accordingly, DP&L discontinued the use of its regulatory accounting 
model for its generation operations. As a result, a $63.7 million before tax 
benefits ($41.4 million net of taxes) reduction of generation-related 
regulatory assets was recorded in the third quarter of 2000 as an 
extraordinary item and other generation-related regulatory assets were 
reclassified to the "Regulatory transition costs" asset. 

(b) Certain 
deferred costs remain authorized for recovery by regulators. These relate 
primarily to DP&L's electric transmission and distribution operations and 
are being amortized over the recovery period of the assets involved. 

Under the legislation passed in 1999, the percentage of income payment plan ("PIPP") 
for eligible low income households was converted to a Universal Service Fund in 2001. 
The universal service program is administered by the Ohio Department of Development 
and provides for full recovery of arrearages for qualifying low income customers. As 
part of DP&L's Electric Transition Plan, DP&L was granted authority to recover PIPP 
arrearages remaining as of December 31, 2000 as part of a transition charge. 

In 2000, the PUCO amended the rules for Long-Term Forecast Reports for all investor-
owned electric transmission and distribution companies in Ohio. Under these rules, 
each transmission and/or distribution company must annually file a Long-Term Electric 
Forecast Report, which presents 10-year energy and demand transmission and 
distribution forecasts. The reports also must contain information on the company's 
existing and planned transmission and distribution systems, as well as a substantiation 
of the need for any system upgrades or additions. DP&L filed a combined 2000/2001 
Long-Term Electric Forecast Report under these amended rules in March 2001. 

The PUCO is composed of five commissioners appointed to staggered five-year terms. 
The current Commission is composed of the following members: 
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Name Beginning of Term End of Term 
Clarence D. Rogers February 2001 April 2006 
Rho-ida H. Fergus April 1995 April 2005 
Chairman Alan R. Schriber April 1999 April 2004 
Donald L. Mason April 1998 April 2003 
Judith A. Jones April 1997 April 2002 

See COMPETITION for more detail regarding the impact of legislation passed in 
October 1999. 

ENVIRONMENTAL CONSIDERATIONS 

The operations of DPL and DP&L, including the commonly owned facilities operated by 
DP&L: CG&E and CSP, are subject to federal, state, and local regulation as to air and 
y/vater quality, disposal of solid waste and other environmental matters, including the 
locaticin, construction and initial operation of new electric generating facilities and most 
EHectrc transmission lines. The possibility exists that current environmental regulations 
:;ould be revised which could change the level of estimated construction expenditures. 
=5ee CiONSTRUCTION PROGRAM. 

Mr Quality 

The Clean Air Act Amendments of 1990 (the "CAA") have limited sulfur dioxide and 
nitrogen oxide emissions nationwide. The CAA restricts emissions in two phases. 
Phase I compliance requirements became effective on January 1, 1995 and Phase II 
requirements became effective on January 1, 2000. 

DP&L s environmental compliance plan ("ECP") was approved by the PUCO on May 6, 
1993, and on November 9, 1995, the PUCO approved the continued appropriateness of 

the EC]P. Phase I requirements were met by switching to lower sulfur coal at several 
commonly owned electric generating facilities and increasing existing scrubber removal 
(jfficiericy. Total capital expenditures to comply with Phase I of the CAA were 
approximately $5.5 million. Phase II requirements are being met primarily by switching 
to lower sulfur coal at all non-scrubbed coal-fired electric generating units. 

In Noven-iber 1999, the United States Environmental Protection Agency ("USEPA") filed 
civil complaints and Notices of Violations ("NOV's") against operators and owners of 
certain generation facilities for alleged violations of the CAA. Generation units operated 
by partners CG&E (Beckjord 6) and CSP (Conesville 4) and co-owned by DP&L were 
referenced in these actions. Numerous northeast states have filed complaints or have 
i'ldicaled that they will be joining the USEPA's action against the partners. DP&L was 
not ideirttified in the NOVs, civil complaints or state actions. In December 2000, CG&E 
announced that it had reached an Agreement in Principle with the USEPA and other 
plaintiffs in an effort to settle the claims. Discussions on the final terms of the 
;:.ettlen-ient are ongoing. The outcome of these claims or the impact, if any, on DP&L 
has not been determined. In June 2000, the USEPA issued a NOV to DP&L-operated 
J M. Stuart Station (co-owned by DP&L, CG&E, and CSP) for alleged violations of the 
C/\A. The NOV contained allegations consistent with NOV's and complaints that the 
l,JSER\ had recently brought against numerous other coal-fired utilities in the Midwest. 

10 
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DPL will vigorously challenge the NOV. At this time, the outcome of these claims or the 
impact, if any, on DP&L is unknown. 

In September 1998, the USEPA issued a final rule requiring states to modify their State 
Implementation Plans ("SIPs") under the C/\A. The modified SIPs are likely to result in 
further nitrogen oxide ("NOx") reduction requirements placed on coal-fired generating 
units by 2003. In order to meet these NOx requirements, DP&L's total capital 
expenditures are estimated to be approximately $175 million, of which $94 million 
remains to be expended by May 2004. Industry groups and others appealed the rules 
in United States District Court. The requirement for states to submit revised 
implementation plans has been stayed until the outcome of the litigation. In March 
2000, the United States District Court upheld the rule. Industry groups and others have 
appealed this decision. As a result of the litigation, the Court extended the compliance 
date of the rule an additional year, until May 31, 2004. In March 2001, the United 
States Supreme Court refused to hear further appeals of the SIP rules. In December 
1999, the USEPA issued final rules granting various CAA Section 126 petitions filed by 
northeast states. DP&L's facilities were identified, among many others, in the 
rulemaking. In January 2002, the USEPA announced that reductions required under 
the C/\A Section 126 rulemaking will be extended until May 31, 2004 to be consistent 
with the NOx SIP rule. DP&L's current NOx reduction strategy and associated 
expenditures to meet the SIP call should satisfy the rulemaking reduction requirements. 

On December 14, 2000, the USEPA issued a determination that coal- and oil-fired 
electric generating units should be regulated for emissions of mercury and hazardous 
air pollutants. The USEPA will issue proposed rules by December 2003 and final rules 
by December 2004. The impact of the regulatory determination cannot be determined 
at this time. 

In March 2002, the United States Court of Appeals for the District of Columbia upheld 
the USEPA's National Ambient Air Quality Standards for ozone and fine particles. The 
USEPA is conducting a rulemaking regarding these standards. The impact of these 
standards and rules can not be determined at this time. 

Land Use 

DP&L and numerous other parties have been notified by the USEPA or the Ohio 
Environmental Protection Agency ("Ohio EPA") that it considers them Potentially 
Responsible Parties ("PRP's") for clean-up at three superfund sites in Ohio: the 
Sanitary Landfill Site on Cardington Road in Montgomery County, Ohio; the North 
Sanitary (a.k.a. Valleycrest) Landfill in Dayton, Montgomery County, Ohio; and the 
Tremont City Landfill in Springfield, Ohio. 

DP&L received notification from the USEPA in July 1987 for the Cardington Road site. 
DP&L has not joined the PRP group formed at that site because of the absence of any 
known evidence that DP&L contributed hazardous substances to this site. In 
September 2001, the Court entered and finalized DP&L's settlements with the USEPA 
for this site. These settlements fully resolve DP&L's liabilities for this site and did not 
have a material effect on DP&L's financial position, earnings, or cash flow. 

11 
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DP&L and numerous other parties received notification from the Ohio EPA on July 27, 
1994 that it considers them PRP's for clean-up of hazardous substances at the North 
Sanitary' Landfill site in Dayton, Ohio. DP&L has not joined the PRP group formed for 
the site because the available information does not demonstrate that DP&L contributed 
hazardous substances to the site. The Ohio EPA has not provided an estimated cost 
for th is site. In October 2000, the PRP group brought an action against DP&L and 
num(:fous other parties alleging that DP&L and the others are PRP's that should be 
liable! for a portion of clean-up costs at the site. DP&L will vigorously challenge this 
actiori. The final resolution is not expected to have a material effect on DP&L's 
financial position, earnings, or cash flow. 

DP&L and numerous other parties received notification from the USEPA in January 
2002 for the Tremont City site. The available information does not demonstrate that 
DP&L contributed any hazardous substances to the site. DP&L will vigorously 
challfEsnge this action. The final resolution is not expected to have a material effect on 
the C'P&L's financial position, earnings, or cash flow. 

12 
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OPERATING STATISTICS 
ELECTRIC OPERATIONS 

Years Ended December 31 
2001 2000 1999 

Electric Sales (millions of kWh) 
Residential 4,909 
Commercial 3,618 
Industrial 4,568 
Other retail 1.369 

Total retail 14,464 
Wholesale 3.591 

Total 18.055 

Operating Revenues (thousands) 
Residential $ 429,932 
Commercial 257,663 
Industrial 229,211 
Other retail 91.011 

Total retail 1,007,817 
Wholesale 178.352 

Total $1.186.169 

Electric Customers at End of Period 
Residential 445,969 
Commercial 46,700 
Industrial 1,903 
Other 6.302 

Total 500.874 

NOTE: See Note 12 to Consolidated Financial Statements for additional information. 

4,816 
3,540 
4,851 
1.370 

14,577 
2,946 

. .17,523 

$ 422,733 
245,097 
236,670 

91,193 
995,693 
112,328 

$1,108,021 

444,683 
46,218 

1,928 
6.156 

498,985 

4,725 
3,390 
4,876 
1,306 

14,297 
2,570 

16.867 

$ 412,808 
235,309 
242,410 

86.521 
977,048 
79,008 

$1,056,056 

441,468 
45,470 

1,917 
6,040 

494.895 
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DPL INC. 

OPERATING STATISTICS 
GAS OPERATIONS 

Years Ended December 31 

Gas Siales (thousands of MCF) 
Rfisidential 
Commercial 
Industrial 
Ptblic authorities 
Tr:insportation gas delivered. 

2001 

-

-

_ 

2000 

18,538 
5,838 
2,034 
776 

16,105 

1999 

24,450 
7,647 
2,246 
1,182 

20,190 

Total - 43.291 55.715 

Operating Revenues (thousands) 
Residential 
Ccmmercial 
Industrial 
Public authorities 
Ot-ier -

$119,460 
35,262 
11,114 
4,466 
13,554 

$139,545 
40,225 
11,017 
5,908 
18,284 

Total - $183.856 $214.979 

3as Customers at End of Period 
Residential - - 282,706 
Commercial - - 22,635 
Incustrial - - 1,303 
Put)lic authorities - - 1,173 

Total - - 307.817 

MOTE: 
1) DP&L completed the sale of its natural gas retail distribution assets and certain liabilities in 

October 2000. 
2) See Note 12 to Consolidated Financial Statements for additional information. 

14 
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Item 2 - Properties 

Electric 

Information relating to DP&L's electric properties is contained in Item 1 - BUSINESS, 
DPL INC. (page 3), CONSTRUCTION PROGRAM (pages 6 and 7) and ELECTRIC 
OPERATIONS AND FUEL SUPPLY (pages 7 and 8), and Item 8 - Notes 4 and 12 of 
Notes to Consolidated Financial Statements on pages 37 and 45-47, respectively, of 
this Form 10-K/A. 

Gas 

Information relating to DP&L's gas properties is contained in Item 1 - BUSINESS, DPL 
INC. (page 3) and GAS OPERATIONS AND GAS SUPPLY (page 8), and Item 8 - Note 
3 of Notes to Consolidated Financial Statements on page 36 of this Form 10-K/A. 

Substantially all property and plant of DP&L is subject to the lien of the Mortgage 
securing DP&L's First Mortgage Bonds. 

Item 3 - Legal Proceedings 

Information relating to legal proceedings involving DP&L is contained in Item 1 -
BUSINESS, DPL INC. (page 3), COMPETITION (pages 3-6), ELECTRIC 
OPERATIONS AND FUEL SUPPLY (pages 7 and 8), RATE REGULATION AND 
GOVERNMENT LEGISLJ^TION (pages 8-10), ENVIRONMENTAL CONSIDERATIONS 
(pages 10-12), and Item 8 - Note 4 of Notes to Consolidated Financial Statements on 
page 37 of this Form 10-K/A. 

Item 4 - Submission of Matters to a Vote of Security Holders 

There were no submissions to the security holders in the fourth quarter. 

15 



EXECUTIVE OFFICERS OF THE REGISTRANT 
(As of March 1,2002) 

^0Cb37 

Name 

Allen M. Hill 

Susan Flanagan 

Steptien F. Koziar, Jr 

EElizabeth M. McCarthy 

Arthur G. Meyer 

EJryce \N. Nickel 

hi. Ted Santo 

F'atricici K. Swanl<e 

Business Experience, 
Last Five Years 

(Positions with Registrant 
Age Unless Otherwise Indicated) 

56 President and Chief Executive 
Officer, DPL Inc. and DP&L 

President and Chief Executive 
Officer, DP&L 

President and Chief Operating 
Officer 

39 Vice President, Market 
Development 

Vice President, Mergers and 
Acquisitions 

Director, PricewaterhouseCoopers 
LLP, New York, NY 

57 Group Vice President and 
Secretary, DPL Inc. and 
DP&L 

42 Group Vice President and Chief 
Financial Officer, DPL Inc. 
and DP&L 

Vice President and Chief 
Accounting Officer, DPL Inc. 
and DP&L 

Partner, PricewaterhouseCoopers 
LLP, New York, NY 

51 Vice President, Legal and 
Corporate Affairs, DP&L 

Director, Corporate Relations, 
DP&L 

45 Assistant Vice President, DP&L 

51 Group Vice President, DP&L 

42 Vice President, Operations, 
DP&L 

Managing Director, DP&L 

Dates 

1/01/97 -

4/06/92 -

9/26/95 -

2/20/02 -

9/11/00 -

12/01/95-

1/31/95 -

3/01/02 

3/01/02 

1/01/97 

3/01/02 

2/20/02 

8/31/00 

3/01/02 

9/26/00 

4/01/00 -

7/01/94 

3/01/02 

9/26/00 

3/31/00 

11/21/97-

5/14/96 -

1/01/94 -

12/08/92-

9/29/99 -

9/08/96 -

3/01/02 

11/21/97 

3/01/02 

3/01/02 

3/01/02 

9/2:9/99 
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Item 5 - Market for Registrant's Common Equity and Related Stockholder Matters 

As of December 31, 2001, there were 33,729 holders of record of DPL common equity, 
excluding individual participants in security position listings. 

As long as any Preferred Stock is outstanding, DP&L's Amended Articles of 
Incorporation contain provisions restricting the payment of cash dividends on any of its 
Common Stock if, after giving effect to such dividend, the aggregate of all such 
dividends distributed subsequent to December 31, 1946 exceeds the net income of 
DP&L available for dividends on its Common Stock subsequent to December 31, 1946, 
plus $1,200,000. As of year-end, all earnings reinvested in the business of DP&L were 
available for Common Stock dividends. 

Item 6 - Selected Financial Data - Amended 

DPL Inc.: 

DPL Inc.: 

DPL Inc.: 

DP&L: 

DPL Inc.: 
DP&L: 

For the years ended December 31, 
Earnings per share of common stock 
Dividends paid per share 
Dividend payout ratio 
Income before extraordinary item and 

effect of accounting change 
Electric revenues (millions) 
Gas revenues (millions) 
Total construction additions (millions) 
Market value per share at December 31 

Electric sales (millions of kWh) --
Residential 
Commercial 
Industrial 
Other retail 

Total retail 
Wholesale 

Total 

Gas sales (thousands of MCF) -- (c) 
Residential 
Commercial 
Industrial 
Other 
Transported gas 

Total 

At December 31, 
Book value per share 
Total assets (millions) 
Long-term debt (millions) 
Tmst preferred securities 

First mortgage bond ratings -
Standard & Poor's Corporation 
Moody's Investors Service 

Number of Shareholders 
Common 
Preferred 

$ 
$ 
% 

$ 
$ 
$ 
$ 
$ 

$ 
$ 
$ 
$ 

2001 
As 

Restated 

1.65(a) 
0.94 
56.9 (a) 

196.9 
1,186.2 

• 

338.9 
24.08 

4,909 
3,618 
4,568 
1,369 

14,464 
3,591 

18,055 

-
• 

. 
-
-

-

7.02 
4,275.9 
2,150.8 

292.4 

BBB+ 
A2 

33,729 
476 

2000 

2.23 (b) 
0.94 
42.2 (b) 

284.9 
1,108.0 

-183.8 
343.9 
33.19 

4,816 
3,539 
4,851 
1,371 

14.577 
2,946 

17,523 

18,538 
5,838 
2,034 

776 
16,105 
43,291 

7.43 
4,465.6 
1,758.5 

550.0 

BBB+ 
A2 

35,903 
471 

1999 

1.35 
0.94 
69.6 

204.2 
1,056.0 

215.0 
166.5 
17.31 

4,725 
3,390 
4,876 
1,305 

14,296 
2,571. 

16,867 

24,450 
7,647 
2,246 
1,182 

20.190 
55,715 

9.65 
4,340.4 
1,336.6 

-

AA-
Aa3 

39,399 
509 

1998 

1.24 
0.94 
75.8 

189.1 
1,070.7 

211,2 
111,4 
21.63 

4,790 
3,518 
4,655 
1,360 

14,323 
3,158 

17,481 

24,877 
7,433 
1.916 
1,699 

17,788 
53,713 

9.01 
3.855.9 
1,065.9 

-

AA-
Aa3 

41,791 
559 

1997 

1.20 
0.91 
75.8 

181.4 
1,007.8 

244.4 
110.6 
19.19 

4,788 
3,408 
4,749 
1,330 

14,275 
2.334 

16,609 

29,277 
9.567 
2,520 
2,153 

18,523 
62,040 

8.45 
3,585.2 

971.0 
-

AA-
Aa3 

43,689 
625 
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a) Re presents restated Basic Eamings Per Share before cumulative effect of accounting change. Restated Basic 

EF'S and the dividend payout ratio for 2001 were $1.71 and 55.0%, respectively, before non-recurring items (see 
Ncte 6). 

b) Re presents Basic Eamings Per Share before extraordinary item. Basic EPS and the dividend payout ratio for 
2000 were $1.56 and 60.3%, respectively, before non-recurring (see Notes 3 and 8) and extraordinary items 
(soe Note 4). 

c) Or October 31, 2000, DP&L completed the sale of its natural gas retail distribution assets and certain liabilities (see Note 3). 

Item 7 - Management's Discussion and Analysis of Financial Condition and 
Results of Operations - Amended 

Over/iew 

As publicly announced on August 14, 2002, DPL's independent accountant, 
Pricev;aterhouseCoopers, has required use of a different accounting method to 
recognize the investment results and valuation of the Company's financial asset 
portfclio. DPL agrees with this accounting method, which has been applied 
retroactively to 2001, and that recognizes income or loss from the financial asset 
portfolio in accordance with the equity and cost method of accounting. It is a non-cash 
change that adjusts the timing of when unrealized gains and losses are recognized in 
the in::orne statement. Previously, they were reflected on the balance sheet in 
accumulated other comprehensive income. The revision resulted in a reduction in full 
year 2001 earnings of $19 million or $0.16 per share and an increase in publicly 
announced earnings for the first six months of 2002 of $23 million or $0.20 per share. 
DPL's financial asset balance remains at $1.1 billion at December 31, 2001, See Note 
1 to the financial statements for a description of the adjustments. 

DPL Inc. ("DPL") reported restated earnings of $1.71 per share for 2001 an increase of 
10% over 2000 earnings of $1,56 per share and up 27% from the $1.35 per share in 
1999. (Earnings per share numbers are before extraordinary and non-recurring items 
Eind share dilution.) Growth from increased wholesale sales, sales of capacity from 
DPL's 2001 and 2000 peaking generation capacity additions, and increased retail 
revenues were the primary drivers. 

F?esults for 2001 included net non-recurring items of $6.0 million after tax or $0.05 per 
share reflecting the adoption of the new accounting standard for derivatives in the first 
quarteir, and chargejs associated with a voluntary early retirement program completed in 
June 2001 and a non-union workforce reduction program completed in November 2001. 

EJeveral events affected DPL's results in 2000 as it prepared for the deregulation of the 
Einerg/ markets. In the first quarter, DPL completed its leveraged recapitalization and 
•ealigned its compensation programs more fully with shareholders' interests. In the 
:iird c uarter, DPL's subsidiary. The Dayton Power and Light Company ('DP&L"), 
'eceived an order from the Public Utilities Commission of Ohio ("PUCO") approving its 
ileregulation transition plan ("Transition Plan"), which resulted in the elimination of 
•egulg tory accounting for the generation business. In the fourth quarter, DPL 
:ompleted the sale of its natural gas retail distribution operations. 
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Each of these non-recurring events affected 2001 and 2000 earnings per share as 
outlined below: 

2001 2000 1999 
As Restated 

Earnings per Share - Basic, after non­
recurring items $1.66 $1.91 $1,35 

Voluntary early retirement 0.03 
Non-union reduction 0.03 
Accounting change (0,01) 
Recapitalization 0 26 
Compensation program 0 02 
Extraordinary charge 0 32 
Gas operations - gain on sale (0.95) 

Earnings per Share - Basic, before 
non-recurring items $1.71 $1.56 $1.35 

Looking forward, DPL's earnings for 2002 are expected to range between $1.87 and 
$2.00 per share. Actual 2002 results will depend on a number of factors including 
weather conditions, customer growth, global economic conditions, and commodity 
prices. The broadness of the earnings range reflects the difficulty in predicting the 
timing and magnitude of each of these factors. For 2003, DPL expects 6-9% earnings 
growth. 

Income Statement Highlights 

$ in millions 

Electric revenues 
Fuel and purchased power 

Net electric revenues 

Gas revenues (a) 
Gas purchased for sale (b) 

2001 

$1,186.2 
305.0 
881.2 

-

2000 

$1,108.0 
268.2 
839.8 

183.8 
116.9 

1999 

$1,056.0 
263.2 
792.8 

215.0 
129.9 

Net gas revenues - 66.9 85.1 

Other revenues, net 13.4 13.1 12.7 

(a) The natural gas retail distribution operations were sold in October 2000. 
(b) Net of gas purchases by a non-utility subsidiary of $155.4, $131.2, and $54.3 

million in 2001, 2000, and 1999, respectively. 

In 2001, net electric revenues increased $41,4 million or 5% primarily as a result of 
additional peaking generation capacity sales and increased wholesale and retail 
revenues. Wholesale revenues from existing generation increased as a result of higher 
sales volume and commodity prices. Retail revenues increased 1 % in 2001. Growth in 
residential and commercial sales of 2% was offset by declines in industrial sales of 6%, 
reflecting current economic conditions and mild weather, which reduced overall retail 
sales by 1%. Fuel costs for existing generation increased as a result of higher spot-
market prices for coal, and greater fuel usage and power purchases resulting from 
increased wholesale sales. In 2000, net electric revenues increased $47.0 million or 
6% as a result of higher wholesale and retail sales, and the addition of peaking 
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generation capacity sales. The effect of these increased sales on fuel and purchased 
powe r costs were offset by lower fuel expense used in generation. 

The (iecline in net gas revenues for both 2001 and 2000 resulted from the sale of the 
natural gas retail distribution assets and certain liabilities, which was completed in 
Octol:)er 2000. 

OpercJtion and maintenance expense decreased $30.2 million or 15% in 2001 primarily 
as a -esultof the sale of the natural gas retail distribution operations, lower employee 
benefit and insurance costs, and general cost containment efforts. These decreases 
were partially offset by charges for a voluntary early retirement program and a non-
unior workforce reduction program, totaling $10.7 million before taxes. Operation and 
maintenance expense increased $6.6 million or 4% in 2000 as a result of higher 
nsuHrince and claims costs, uncollectibles, power production costs, and a loss from 
natural gas supply management contracts. These increases were partially offset by 
lower employee benefit costs and natural gas retail distribution system expense. Year 
to yei=ir variances in insurance and claims costs result primarily from adjustments to 
actuarially-determined reserve requirements for risks insured through a wholly-owned 
capti\/e insurance company. 

Depreciation and amortization expense decreased by 6% and 1% in 2001 and 2000, 
respectively, primarily as a result of depreciation rate changes for certain generation 
units in 2001 and the sale of the natural gas retail distribution assets. These decreases 
were partially offset by increased depreciation resulting from the addition of peaking 
generation assets of 544 and 224 megawatts in 2001 and 2000, respectively. 

Beginning January 1, 2001, regulatory transition cost assets of $144.8 million are being 
amortized over a three-year period based on transition revenues. As a result, 
amortization expense increased by $30.6 million in 2001 for transition revenues 
recognized during the year. 

General taxes decreased $29.4 million or 23% in 2001 primarily as a result of changes 
in tax laws associated with the Transition Plan, and the sale of the natural gas retail 
distribution assets. 

Restated investment income in 2001 is comprised of realized gains and income of 
S65.7 million and $17.3 million from the public securities and private investments under 
the cost method, respectively, offset by net unrealized losses from private securiities 
under the equity method of $57.8 million. Investment income for 2001 reflects general 
decliries in market value attributable to global market conditions. Investment income 
increased $38.3 million or 80% in 2000 compared to 1999 as a result of higher net 
realizEjd gains. Investment income in 2000 is comprised of realized gains and income 
of $4;:;.1 million and $28.7 million from the public securities and private investments 
under the cost method, respectively, and net realized gains of $15.1 million from the 
private investments under the equity method. 

Interest expense decreased 2% in 2001 primarily as result of higher capitalized interest 
expense, lower average short-term debt levels, and lower interest rates. These 
(iecreases were partially offset by higher average long-term debt levels. Interest 
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expense increased 27% in 2000 as a result of increased long-term debt levels and 
higher long-term debt interest rates. 

Other income (deductions) decreased $135.7 million in 2001 as a result of the pre-tax 
$182.5 million gain that was recognized in 2000 for the sale of the natural gas retail 
distribution operations, partially offset by a receivable by DP&L for insurance claims 
under its business interruption policy related to deregulation (see Issues and Financial 
Risks - Other Matters), and costs associated with the elimination of certain 
compensation programs in 2000, Other income (deductions) increased $148.6 million 
in 2000 as a result of the $182.5 million gain, partially offset by costs as described 
above, property donations, stock compensation expense, and investment management 
fees. 

Trust preferred distributions by subsidiary decreased $47.8 million or 55% in 2001 as a 
result of the amortization of the $50 million original issue discount in 2000 and the 
refinancing of the trust preferred securities in August 2001, which reduced the principal 
outstanding and the coupon rate. 

Pursuant to deregulation legislation enacted in Ohio and the Order issued in September 
2000 by the PUCO, DP&L discontinued the use of its regulatory accounting model for 
its generation operations. As a result, a $63.7 million before tax benefits ($41.4 million 
net of taxes) reduction of generation-related regulatory assets was recorded in the third 
quarter of 2000 as an extraordinary item in accordance with the Financial Accounting 
Standards Board ("FASB") Statement of Financial Accounting Standards No. 101, 
"Regulated Enterprises-Accounting for the Discontinuation of Application of FASB 
Statement No. 71." (See Note 4 to the Consolidated Financial Statements.) 

The cumulative effect of an accounting change reflects DPL's adoption of FASB 
Statement No. 133, "Accounting for Derivative Instruments and Hedging Activities," as 
amended ("SFAS No. 133"). SFAS No. 133 requires that all derivatives be recognized 
as either assets or liabilities in the consolidated balance sheet and be measured at fair 
value, and changes in the fair value be recorded in earnings, unless they are 
designated as hedges of an underlying transaction. 

Capital Resources and Requirements 

Construction additions are expected to approximate $161 million in 2002, and were 
$339 and $344 million in 2001 and 2000, respectively. The capital program includes 
the development of natural gas-fired combustion turbine generation peaking units and 
environmental compliance as follows: 

2002* 2001 2000 

Generation peaking units $27 $173 $289 
Environmental compliance 64 58 15 

*Expected 
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A summary of the peaking generation expansion program is presented below: 

Completion Investment Megawatts 
Date ($ in millions) Added 

June 2000 $ 80 224 
May/June2001 215 544 

June 2002* 179 480 

*Expvcted 

DPL began construction on the final phases of its peaking capacity expansion during 
the third quarter of 2001. This addition, totaling 480 MW will be on line in June 2002, 
bringing DPL's generating capacity to 4,600 MW and achieving a generation mix of 
35% base load and 35% peaking, DPL has not contracted for further additions, but will 
continue licensing currently owned sites and evaluating the purchase of equipment on 
the secondary market. If and when market-pricing conditions warrant, DPL will have 
the fli;;xibility to expand its capacity. DPL expects to finance its construction program in 
2002 and 2003 with internal funds. 

DPL'i: financial assets of $1,143 million at December 31, 2001 are an additional capital 
resoLtrce, available to be invested in the energy sector when that market has favorable 
investment conditions. The financial asset portfolio is highly diversified both in terms of 
geography and industry, and consists of publicly traded securities as well as private 
investments with 26 Investment Firms managed by experienced investment professionals 
who make investment decisions and manage underlying companies. Publicly traded 
securities comprise 16% of the portfolio and are valued at current public market. Private 
securities, with more than 500 companies represented, are carried at cost unless an 
other than temporary decline in value has been recognized or at DPL's share of the 
capital of the private equity fund, which reflects the value of the underlying companies. 
The Company may be called upon to make additional investments if and as the 
Investment Firms purchase additional companies during the funds' investment period. 
Over the last several years, these investments have been funded from the return of 
previously invested capital gains, keeping the total private invested balance substantially 
the same. A part or all of the public securities portion of the portfolio, approximately $180 
million, is available for funding capital calls, if and as required. The magnitude of future 
investment opportunities and corresponding capital calls by the funds as well as the rate 
of return of capital and gains cannot be predicted. However, with an average portfolio 
company life of just three years, the aggregate capital invested in the private equity 
portion of the portfolio is not expected to exceed $1 billion, notwithstanding that the 
(Ilompany can be called upon to additionally invest up to approximately $430 million 
durin(] the next six years. These funds are saleable in an active secondary market 
although the breadth and quality of bids at any particular point in time cannot be 
predicted or assured. Investments by these Investment Firms are designed to be self-
liquid ating over time, typically five to seven years from the start. 

Durin:) 2001, investing cash flows included a cash payment of $90.9 million for income 
taxes associated with the tax gain on the sale of the natural gas retail distribution 
operstions that occurred in October 2000. 
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In August 2001, DPL issued $300 million of trust preferred securities at 8.125% and 
$400 million of senior unsecured notes at 6.875%. The trust preferred securities have a 
term of 30 years and the unsecured notes have a term of 10 years. The proceeds from 
the sale of these securities were used to redeem $550 million of 8.5% trust preferred 
securities and for general corporate purposes including the retirement of short-term 
debt. 

In February 2000, DPL entered into a series of recapitalization transactions including 
the issuance of $550 million of a combination of voting preferred and trust preferred 
securities and warrants to an affiliate of investment company Kohlberg Kravis Roberts & 
Co. ("KKR"). The trust preferred securities sold to KKR had an aggregate face amount 
of $550 million, were issued at an initial discounted aggregate price of $500 million, had 
a maturity of 30 years (subject to acceleration six months after the exercise of the 
warrants), and paid distributions at a rate of 8.5% of the aggregate face amount per 
year. The 6.8 million shares of mandatorily redeemable voting preferred securities, par 
value of $0.01 per share, were issued at an aggregate purchase price of $68,000 and 
carry voting rights for up to 4.9% of DPL's total voting rights and the nomination of one 
Board seat The 31.6 million warrants were issued, representing approximately 25% of 
DPL's shares currently outstanding, with a term of 12 years, and an exercise price of 
$21 per share. These warrants were sold for an aggregate price of $50 million. DPL 
recognized the entire trust preferred securities original issue discount of $50 million in 
2000. The proceeds from this recapitalization, combined with the March 2000 issuance 
of $425 million of 8.25% Senior Notes due 2007, were used to finance the regional 
generation expansion, repurchase 31.3 million shares of DPL common shares, and 
reduce outstanding short-term debt. 

DPL purchased 25 million shares of its common stock in a Dutch Auction self-tender in 
March 2000. Through December 31, 2001, DPL repurchased an additional 6.3 million 
shares under an authorized share repurchase program of up to 6.6 million shares. 
These shares are held as treasury stock. 

DPL and its subsidiaries have $200 million available through revolving credit 
agreements with a consortium of banks. Facility fees are approximately $0.3 million per 
year. The primary purpose of the revolving credit facilities is to provide back-up liquidity 
for DPL's commercial paper program. At December 31, 2001 and 2000, DPL had no 
outstanding borrowings under these credit agreements, 

DP&L has $75.0 million available in short-term informal lines of credit. The commitment 
fees are not material. Borrowings at December 31, 2001 and 2000 were zero. 

DPL had $12 million outstanding in commercial paper at year-end 2001 at an interest 
rate of 3.2% and no commercial paper outstanding at year-end 2000. DP&L had no 
outstanding commercial paper balances at December 31, 2001 and 2000. 

Issuance of additional amounts of first mortgage bonds by DP&L is limited by provisions 
of its mortgage. The amounts and timing of future financings will depend upon market 
and other conditions, rate increases, levels of sales, and construction plans. DP&L 
currently has sufficient capacity to issue first mortgage bonds to satisfy its requirements 
in connection with the financing of its construction and refinancing programs during the 
five-year period 2002-2006. 
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At year-end 2001, DPL's and DP&L's senior debt credit ratings were as follows: 

DPL Inc. DP&L 
Standard & Poor's Corp. BBB BBB+ 
Mood/'s Investors Service Baal A2 

MarkE t̂ Risk 

The carrying value of DPL's debt was $2,159 million at December 31, 2001, consisting 
of DP&L's first mortgage bonds, DP&L's guaranteed air quality development 
obligations, and DPL's notes. The fair value of this debt was $2,234 million, based on 
current market prices or discounted cash flows using current rates for similar issues 
with similar terms and remaining maturities. The following table presents the principal 
cash -epayments and related weighted average interest rates by maturit/ date for long-
term, 11xed rate debt at December 31, 2001: 

liixpected Maturity 
Date 
2002 
2003 
2004 
2005 
2006 

Thereafter 
Total 

Fair Value 

Amount 
Long-

($ in millions) 
$ 8 

9 
511 

13 
16 

1,602 
$2,159 
$2,234 

•term Debt 

Average Rate 
7.8% 
7.8% 
6.7% 
7.8% 
7.8% 
7.4% 
7.3% 

Because the long-term debt is at a fixed rate, the primary market risk to DPL is short-
:erm interest rate risk. The carrying value and fair value of short-term debt was $12 
-nillion with a weighted-average interest rate of 3.2% at December 31, 2001. The 
nterest expense risk resulting from a hypothetical 10% increase/decrease in the 

ciuarterty weighted-average cost of this debt is negligible. 

T'he fair value of fixed income and equity securities held was $1,147 million at 
December 31, 2001. The equity price risk related to these securities was estimated as 
•;he potential increase/decrease in fair value of $115 million at December 31, 2001, 
i'esulting from a hypothetical 10% increase/decrease in the value of the underlying 
securities. DPL is also exposed to foreign currency risk related to certain of its 
international investments. 

DPL's financial results are impacted by changes in electricity, coal, and gas commodity 
ziices. Ten percent of DPL's expected 2002 revenues are from spot energy sales in 
he wholesale market and sales of peaking capacity. Fuel and purchased power costs 
•epresiented 4 1 % of total operating costs in 2001. DPL has contracted for 
approKimiately 90% of its coal needs for 2002. A 2% change in overall fuel costs would 
•esult in a $3.5 million change in net income. 
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Issues and Financial Risks 

This report contains certain forward-looking statements regarding plans and 
expectations for the future. Investors are cautioned that actual outcomes and results 
may vary materially from those projected due to various factors beyond DPL's control, 
including abnormal weather, unusual maintenance or repair requirements, changes in 
fuel costs, increased competition, regulatory changes and decisions, changes in 
accounting rules, and adverse economic conditions. 

Electric Restructuring Legislation 

In October 1999, legislation became effective in Ohio that gave electric utility customers 
a choice of energy providers starting January 1, 2001. Under the legislation, electric 
generation, aggregation, power marketing and power brokerage services supplied to 
retail customers in Ohio are deemed competitive and are not subject to supen/ision and 
regulation by the PUCO. As required by the legislation, DP&L filed its transition plan at 
the PUCO on December 20, 1999. DP&L received PUCO approval of its plan on 
September 21, 2000. 

The transition plan provides for a three-year transition period, which began on January 
1, 2001 and ends on December 31, 2003, at which time DP&L's generation assets will 
be fully merchant. The plan also provides for a 5% residential rate reduction on the 
generation component of the rates, which reduces revenue by approximately $13-14 
million; rate certainty for the three year period for customers that continue to purchase 
power from DP&L; guaranteed rates for a six year period for transmission and delivery 
services; and recovery of transition costs of approximately $600 million. Under the 
plan, DPL has the organizational and financial flexibility to continue its corporate 
realignment initiatives without regulatory restrictions. 

In 1996 and 1997, the Federal Energy Regulatory Commission ("FERC") issued orders 
requiring all electric utilities to file open-access transmission service tariffs. DP&L's 
resulting tariff case proceedings with FERC staff and intervenors in 1997 and 1998 
culminated in 1999 with the FERC issuing an Order approving DP&L's settlement with 
no material adverse effect to DP&L. On October 16, 2000 DP&L filed with the FERC to 
join the Alliance Regional Transmission Organization ("Alliance RTO"). On December 
19, 2001 the FERC issued an Order that did not approve the Alliance RTO as a stand­
alone regional transmission organization. As of December 31, 2001, DP&L had 
invested approximately $6 million in its efforts to join the Alliance RTO. The FERC has 
indicated that prudently incurred costs are recoverable in future rates. DP&L is 
exploring its options. 

Sale of Gas Operations 

In October 2000, DP&L completed the sale of its natural gas retail distribution assets 
and certain liabilities for $468 million in cash. The transaction resulted in a pre-tax gain 
of $183 million ($121 million net of tax), which is reflected in "Other income 
(deductions)" on the Consolidated Statement of Results of Operations. Proceeds from 
the sale were used to finance the regional generation expansion and reduce 
outstanding short-term debt. 
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In November 1999, the United States Environmental Protection Agency ("US EPA") 
filed civil complaints and Notices of Violations ("NOV's") against operators and owners 
of ce 'tain generation facilities for alleged violations of the Clean Air Act ("CAA"). 
Gene ration units operated by partners Cincinnati Gas & Electric Company (Beckjord 6) 
and (]olumbus Southern Power Company (Conesville 4) and co-owned by DP&L were 
'eferfjnced in these actions. Numerous northeast states have filed complaints or have 
ndicated that they will be joining the US EPA's action against the partners. DP&L was 
not identified in the NOV's, civil complaints or state actions. In December 2000, 
Cincinnati Gas & Electric Company announced that it had reached an Agreement in 
Princ pie with the US EPA and other plaintiffs in an effort to settle the claims. 
IDiscussions on the final terms of the settlement are ongoing. Therefore, it is not 
possible to determine the outcome of these claims or the impact, if any, on DP&L, In 
June 2000, the US EPA issued a NOV to DP&L-operated J,M. Stuart Station (co-owned 
by DF'&L, Cincinnati Gas & Electric Company, and Columbus Southern Power 
Company) for alleged violations of the CAA. The NOV contained allegations consistent 
with NOV's and complaints that the US EPA had recently brought against numerous 
other coal-fired utilities in the Midwest. DP&L will vigorously challenge the NOV. At this 
time, it is not possible to determine the outcome of these claims or the impact, if any, 
on DP&L. 

The United States and Ohio EPA's have notified numerous parties, including DP&L, 
that they are considered Potentially Responsible Parties ("PRP's") for clean up of three 
hazardous waste sites in Ohio. The US EPA has estimated total costs of under 
$10 milli<:>n for its preferred clean-up plans at one of these sites. In September 2001, 
the Court entered and finalized DP&L's settlements with the US EPA for the first site. 
DP&L also settled with the PRP group for the site. These settlements fully resolve 
DP&L's liability for this site. The Ohio EPA has not provided an estimated cost for the 
second site. In October 2000, the PRP group at the second site brought an action 
again:;t DP&L and numerous other parties to recover a portion of the clean-up costs. 
DP&L will vigorously challenge this action. In January 2002, DP&L and seventy-five 
Dther parties received notification from the US EPA that they might be PRP's for clean 
up of ^lai^ardous substances at a third site. The available information demonstrates that 
DP&L did not contribute any hazardous substances to the site. The final resolutions of 
:nese matters are not expected to have a material effect on DP&L's financial position, 
Eiarnings or cash flow. 

hi September 1998, the US EPA issued a final rule requiring states to modify their State 
mplernentation Plans ("SIP's") under the CAA. The modified SIP's are likely to result in 
further Nitrogen Oxide ("NOx") reduction requirements placed on coal-fired generating 
.inits l:y 2003. In order to meet these NOx requirements, DP&L's total capital 
Eixperditjres are estimated to be approximately $175 million over the next three years, 
industry groups and others appealed the rules in the United States District Court. The 
'equir=}ment for states to submit revised implementation plans has been stayed until the 
:iutcorne of the litigation. In March 2000, the United States District Court upheld the 
ule. ndustr/ groups and others have appealed this decision. As a result of the 
itigatiDn, the Court extended the compliance date of the rules an additional year, until 
\1ay 31, 2004. In December 1999, the US EPA issued final rules granting various CAA 
ESectic n 126 petitions filed by northeast states. DP&L's facilities were identified, among 
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many others, in the rulemaking. In January 2002, the US EPA announced that 
reductions required under the CAA Section 126 rulemaking will be extended until May 
31, 2004 to be consistent with the NOx SIP rule. DP&L's current NOx reduction 
strategy to meet the SIP call is expected to satisfy the rulemaking reduction 
requirements. 

On December 14, 2000, the US EPA issued a determination that coal- and oil-fired 
electric generating units should be regulated for emissions of mercury and hazardous 
air pollutants. The US EPA will issue proposed rules by December 2003 and final rules 
by December 2004. The impact of the regulatory determination cannot be determined 
at this time. 

Other Matters 

A wholly-owned captive subsidiary of DPL provides insurance coverage solely to DPL 
including, among other coverages, business interruption and specific risk coverage with 
respect to environmental law and electric deregulation. "Insurance Claims and Costs" 
on the Consolidated Balance Sheet includes insurance reserves of approximately $87 
million for this coverage based on actuarial methods and loss experience data. Such 
reserves are determined, in the aggregate, based on a reasonable estimation of 
probable insured events occurring. There is uncertainty associated with the loss 
estimates, and actual results could differ from the estimates. Modification of these loss 
estimates based on experience and changed circumstances are reflected in the period 
in which the estimate is reevaluated. As the outcome of electric deregulation becomes 
known during the three-year regulatory transition period ending December 31, 2003, 
policy payments from the captive subsidiary to DP&L, receivables for insurance claims 
for DP&L, or the release of the appropriate reserves will occur and be reflected in 
income. In 2001, a $29 million receivable was recognized by DP&L for insurance 
claims under its business interruption policy. 

In June 2001, the FASB issued Statement of Financial Accounting Standards No. 143, 
"Accounting for Asset Retirement Obligations" ("SFAS No. 143") that addresses 
financial accounting and reporting for obligations associated with the retirement of 
tangible long-lived assets. SFAS No, 143 is effective for DPL as of January 1, 2003. 
DPL has not yet determined the extent to which its financial condition or results of 
operations may be affected by the implementation of this accounting standard. 

Item 7A - Quantitative and Qualitative Disclosures about Market Risk 

The information required by this item of Form 10-K is set forth in the Market Risk 
section under Item 7 - Management's Discussion and Analysis of Financial Condition 
and Results of Operations. 
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DPL Inc. 
C o n s o l i d a t e d S t a t e m e n t o f R e s u l t s o f O p e r a t i o n s 
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$ in millions except per share amounts 
For the years ended December 31 , 

2001 2000 1999 

Rex'enues 
Eilertric revenues 
(3a!i revenues (Note 3) 
Other revenues, net of fuel costs 

Operating expenses 
Fuel and purchased power 
Gas purchased for resale (Note 3) 
Opciration and maintenance 
Depreciation and amortization 
Amortiza:ion of regulatory assets, net (Note 4) 
Genarai taxes 

Total operating expenses 

Operating Income 

Investment income 
Interest expense 
Trust preferred distributions by subsidiary (Note 8) 
Othi=r income (deductions) (Note 3) 

Income Before Income Taxes, Extraordinary Item, and 
Cumulative Effect of Accounting Change 

Income taxes 

Income Before Extraordinary Item and Cumulative Effect of 
Accounting Change 

Extraordinary item, net of tax (Note 4) 
Cumulative effect of accounting change, net of tax (Note 1) 

Net Income 

Average Number of Common Shares 
Outstanding (millions) 
B:isic 
Diluted 

Earnings Per Share of Common Stock - Basic 
Income before extraordinary item and accounting 

change 
E>1;raordinary item 
Cumulative effect of accounting change 

Net income 

Earnings Per Share of Common Stock - Diluted 
Income before extraordinary item and accounting 

change 
E>::raordinary item 
Cumulative effect of accounting change 

Net income 

Dividends Paid Per Share of Common Stock 

As Restated 

$1,186.2 

13.4 

$ 197.9 

$1,108.0 
183.8 

13.1 

$ 243.5 

$1,056.0 
215.0 

12.7 

1,199.6 

305.0 

163.8 
127.3 
46.9 
99.8 

742.8 

456.8 

25.2 
(137.0) 

(39.5) 
2.7 

308.2 

111.3 

196.9 

1.0 

1.304.9 

268.2 
116.9 
194.0 
135.6 

16.3 
129.2 

860.2 

444.7 

85.9 
(140.3) 

(87.3) 
138.5 

441.5 

156.6 

284.9 

(41.4) 

1.283.7 

263.2 
129.9 
187.4 
136.5 
24.3 

136.6 

878.5 

405.2 

47.6 
(110.5) 

(10.11 

332.2 

128.0 

204.2 

-

S 204.2 

$ 

$= 

$ 

$= 

119.1 
126.6 

1.65 

0.01 
1.66 

1.56 

0,01 
1.57 

127.7 
132.9 

$ 2.23 

(0.32) 

$ 1.91 

$ 2.14 
(0.31) 

$ 1.83 

151.4 
151.4 

$ 1.35 

-

$ _ L 2 5 

$ 1.35 

$ 1.35 

0.94 $ 0.94 $ 0.94 

Eee ;Vo'i3s to Consolidated Financial Statements. 
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C o n s o l i d a t e d S t a t e m e n t o f C a s h F l o w s 

$ in millions 
For the years ended December 31, 
2001 2000 1999 

Operating Activities 
Gash received from utility customers 
Other operating cash receipts 
Cash paid for: 

Fuel and purchased power 
Purchased gas 
Operation and maintenance labor 
Nonlabor operating expenditures 
Interest and trust preferred distributions 
Income taxes 
General taxes 

Net cash provided by operating activities 

Investing Activities 
Capital expenditures 
Purchases of fixed Income and equity securities 
Sales of fixed income and equity securities 
Proceeds from sale of natural gas retail distribution operations, net 

(Note 3) 

Net cash used for investing activities 

Financing Activities 
Issuance of long-term debt, net of issue costs (Note 9) 
Issuance (retirement) of short-term debt, net 
Retirement of long-term debt 
Dividends paid on common stock 
Purchase of treasury stock (Note 7) 
Issuance of trust preferred securities by subsidiary, net of issue costs 

(Note 8) 
Redemption of trust prefen-ed securities by subsidiary (Note 8) 
Issuance of warrants, net of issue costs (Note 7) 

Net cash provided by (used for) financing activities 

Cash and temporary cash investments -
Net change 
Balance at beginning of year 

Balance at end of year 

$1,180.2 
245.5 

(320.2) 
(207.4) 

(71.4) 
(118.8) 
(155.1) 
(102.8) 
(140.1) 

309.9 

(338.0) 
(316.1) 
317.6 

(90.9) 

(427.4) 

395.9 
12.0 
(6.4) 

(112.0) 
(35.8) 

289.0 
(550.0) 

(7.3) 

(124.8) 
137.1 

$1,295.3 
188.1 

(252.3) 
(287.6) 

(83.8) 
(207.2) 
(160.1) 
(149.0) 
(139.9) 

203.5 

(329.3) 
(344.6) 
199.7 

468.2 

(6.0) 

421.0 
(294.1) 

(5.4) 
(121.3) 
(698.9) 

478.8 

47.6 
(172.3) 

25.2 
111.9 

$1,277.8 
98.3 

(263.8) 
(190.1) 

(75.1) 
(121.7) 

(97.4) 
(109.0) 
(137.0) 

382.0 

(170.6) 
(479.8) 
215.5 

. 

(434.9) 

497.4 
99.2 

(241.6) 
(142.5) 

(61.4) 

-
-

151.1 

98.2 
13.7 

£ 12.3 $ 137.1 $ 111.9 

See Notes to Consolidated Financial Statements. 
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DPL Inc. 

d a t e d B a l a n c e S h e e t 

CGObSl 

3> in mil ions 
At December 31, 

2001 2000 

Assets 
Property 
F'roperty 
L.ess: Accumulated depreciation and amortization 

Net property 
Current Assets 
Cash and temporary cash investments 
Accounts receivable, less provision for uncollectible accounts 
of $12.5 and $6.9, respectively 

Invento'ies, at average cost 
F'repaid taxes 
Other 

Total cun-ent assets 
Other Assets 
Financii3l assets 

Public Securities 
Private Securities under the Equity Method 
Private Securities under the Cost Method 

ncome taxes recoverable through future revenues 
Other rtigulatory assets 
Dther 

Totcil other assets 

Total Assets 

Z'apitali.'.ation and Uabilities 
Capitalization 
Common st-,areholders' equity 

Comrion stock 
Other paid-in capital, net of treasury stock 
Warrants 
Comr-on stock held by employee plans 
Accumulated other comprehensive income 
Earnings reinvested in the business 

Total common shareholders' equity 

Preferred stock 
Preferred stock subject to mandatory redemption 
Compan/ obligated mandatorily redeemable trust preferred securities of 

subsidiary' holding solely parent debentures (Note 8) 
Long-term debt (Note 9) 

Toti3l cjipitalization 
Current Liabilities 
Accounts payable 
Accruec taxes 
Accruec interest 
ohort-term debt 
Cither 

Tot=il current liabilities 
deferred Credits and Other 
Ceferre(i taxes 
Lnamortized investment tax credit 
insurance and claims costs 
C'ther 

Tot 3il defenred credits and other 
ContingEincies (Note 16) 
Total Ci\oitalization and Uabilities 
oee Noies to Consolidated Financial Statements. 

As Restated 

$4,176.6 
(1,694.3) 
2,482.3 

12.3 

164.6 
61.6 
54.8 
60.0 

353.3 

183.1 
515.4 
444.3 

1,142.8 
39.2 
99.7 

158.6 
1.440.3 

$4,275.9 

$3,853.4 
(1.586.4) 
2,267.0 

137.1 

241.6 
46.0 
65.4 
45.5 

535.6 

244.0 
576.2 
487.8 

1,308.0 
49.4 

146.4 
159.2 

1.663.0 

$4,465.6 

1.3 
. 

50.0 
(93.5) 
(13.2) 
891.1 
835.7 

22.9 
0.1 

$ 1.3 
19.5 
50.0 

(100.0) 
107.5 
814.1 
892.4 

22.9 
0.1 

292.4 
2.150.8 
3,301,9 

677.8 

$4.275.9 

550.0 
1,758.5 
3.223.9 

115.3 
84.7 
51.3 
12.0 
32.9 

296.2 

343.9 
58.0 

123.6 
152.3 

140.2 
223.6 

42.4 
-

22.9 
429.1 

414.8 
60.3 

130.9 
206.6 
812.6 
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DPL Inc. 

C o n s o l i d a t e d S t a t e m e n t o f S h a r e h o l d e r s ' E q u i t y 

$ in millions 

Common Stock (a) 
Outstanding 

Shares Amount 

Ottier 
Paid-in 
Capital Warrants 

Common 
Stock 

Held by 
Employee 

Plans 

Accumulated 
Ottier 

Compretiensive 
Income 

Earnings 
Reinvested 

in tlie 
Business Total 

1999: 

2000: 

Beginning balance 
Comprehensive income: 

Net income 
Net change in unrealized 

gains/(losses) on 
financial instruments, 
net of reclassification 
adjustments, after tax (b) 

Total comprehensive income 
Common stock dividends 

161,264,604 $1.6 $799.0 $(94.4) 

Treasury stock (c) 
Employee stock plans 
Other 
Ending balance 

Comprehensive Income: 
Net income 
Net change in unrealized 

gains/(los5es) on 
financial instruments. 
net of reclassification 
adjustments, after tax (b) 

Total comprehensive income 
Common stock dividends 
Issuance of securities 
Treasury stock (c) 
Employee stock plans 
Other 
Ending balance 

(3,463,200) 

157,801,404 

(30,027,000) 

127,774,404 

-

1.6 

(0.3) 

1.3 

(61,4) 
1.3 
0,1 

739.0 

(23.6) 
(696.6) 

2.6 
0.1 

19.5 

$ 47.2 

62.6 

$630.3 $1,383.7 

204.2 

3.7 

("907) 109.8 

(142.5) 

(0-1^ 
691.9 

243.5 

(2.3) 

50.0 

50.0 

(9.3) 

(100.0) 107.5 

(121.3) 

814.1 

286,8 
(142.5) 
(61.4) 

5.0 

1,451.6 

241.2 
(121.3) 

26.4 
(698,9) 

(6.7) 
0.1 

892.4 

2001: As Restated 
Comprehensive income: 

Net income 
Net change in unrealized 

gains/(losses) on 
financial instruments, 
net of reclassification 
adjustments, after tax (b) 

Total comprehensive income 
Common stock dividends 
Issuance of securities 
Treasury stock (c) 
Tax benefit on early 

redemption of trust 
preferred securities 

Employee stock plans 
Other 
Ending balance 

(1,273,000) 

126,501,404 $ 1 ^ 

(3.3) 
(27,1) 

8.5 
2.3 
0.1 

$ -

197.9 

(120.7) 

$saji 

6.5 

Siaaj) $J13J21 

(112.0) 

(8.8) 

(0.11 
$aaiJ 

77.2 
(112.0) 

(3.3) 
(35.9) 

8.5 
8.8 

$a35J 

(a) $0.01 par value, 250,000,000 shares authorized. 
(b) Netoftaxesof $33.7, $(1.2), and$(57.7) million in 1999, 2000, and2001, respectively. 
(c) Treasury stock is recorded at cost with the excess over par value shown as a reduction to 'Other paid-in capital' or to 'Earnings 

reinvested In the business.' The total shares held in treasury at December 31, 2001 were 37,222,807. 

See Notes to Consolidated Financial Statements. 
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N o t e s t o C o n s o l i d a t e d F i n a n c i a l S t a t e m e n t s 

1. S ummary of Significant Accounting Policies and Over\/iew 

The Eiccounts of DPL Inc. ("DPL") and its wholly-owned subsidiaries are included in the 
accompanying consolidated financial statements. The Dayton Power and Light 
Company ("DP&L") and DPL Energy are principal subsidiaries. These statements are 
pres<::nted in accordance with accounting principles generally accepted in the United 
Staters of America, which require management to make estimates and assumptions 
relat(3d to future events. Reclassifications have been made in certain prior years' 
amounts to conform to the current reporting presentation. 

Restatement of Financial Results 

As publicly announced on August 14 2002, DPL's independent accountant, 
PricewaterhouseCoopers, has required use of a different accounting method to 
recognize the investment results and valuation of the Company's financial asset 
portfolio. DPL agrees with this accounting method, which has been applied 
retroactively to 2001, and that recognizes income or loss from the financial asset 
portfcjiio in accordance with the equity and cost method of accounting. It is a non-cash 
chancie that adjusts the timing of when unrealized gains and losses are recognized in 
the ircome statement. Previously, they were reflected on the balance sheet in 
accumulated other comprehensive income. The revision resulted in a reduction in full 
year 2001 earnings of $19 million or $0.16 per share and an increase in publicly 
anno-inced earnings for the first six months of 2002 of $23 million or $0.20 per share. 
DPL'.': financial asset balance remains at $1.1 billion at December 31, 2001. The 
restated consolidated financial statement of results of operations, shareholders' equity, 
and balance sheet as of and for the year ended December 31, 2001 are included 
herein. Comparisons of restated and previously reported financial statement items for 
these periods are outlined below. 

32 



CGCb54 

$ in millions except per share amounts 

Consolidated Statement of Results of Operations 
Total Revenue 
Total operating expenses 
Investment income 
Income before income taxes, extraordinary item, and 

cumulative effect of accounting change 
Income taxes 
income before extraordinary item and cumulative effect of 

accounting change 
Net Income 
Earnings Per Share of Common Stock - Basic 

Income before extraordinary item and 
accounting change 
Net income 

Earnings Per Share of Common Stock - Diluted 
Income before extraordinary item and 
accounting change 
Net income 

Consolidated Balance Sheet 
Assets 

Net property 
Total current assets 
Financial assets 
Total other assets 
Total assets 

Capitalization and Liabilities 
Accumulated other comprehensive income 
Earnings reinvested in the business 
Total shareholders' equity 
Total capitalization 
Total current liabilities 
Deferred taxes 
Total deferred credits and other 
Total capitalization and liabilities 

December 31 
2001 

As Restated 

$1,199.6 
742.8 
25.2 

308.2 
111.3 

196.9 
197.9 

1.65 
1.65 

1.56 
1.57 

$2,482.3 
353.3 

1,142.8 
1,440.3 
4,275.9 

(13.2) 
891.1 
835.7 

3,301.9 
296.2 
343.9 
677.8 

4,275.9 

December 31 
2001 

As Previously 
Reported 

$1,199.6 
742.8 

53.8 

336.8 
121.3 

215.5 
216.5 

1.81 
1.82 

1.70 
1.71 

$2,482.3 
353.3 

1,120.4 
1,417.9 
4,253.5 

(46.4) 
909.7 
821.1 

3,287.3 
296.2 
336.1 
670.0 

4,253.5 

Consolidated Statement of Shareholders' Equity 
Net income $ 197.9 
Net change in unrealized gains/(losses) on financial 

instruments, net of reclassification adjustments, after tax (120.7) 
Total Comprehensive income 77.2 

$ 216.5 

(153.9) 
62.6 

Revenues and Fuel 

For periods prior to January 1, 2001, revenues include amounts charged to customers 
through fuel and gas recovery clauses, which were adjusted periodically for changes in 
such costs. Related costs that were recoverable or refundable in future periods were 
deferred along with the related income tax effects. As of February 2000, DP&L's 
Electric Fuel Component ("EFC") was fixed at 1.300 per kilowatt-hour through the end 
of the year and the deferral of over/under-recovered fuel costs was no longer permitted. 
All remaining deferred fuel balances were amortized to expense in 2000. All gas-
deferred amounts were included in the sale of the natural gas retail distribution 
operations (see Note 3). Beginning January 1, 2001, the EFC rate of 1.300 became 
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joart of the base generation rate. Also included in revenues are amounts charged to 
customers through a surcharge for recovery of arrearages from certain eligible low-
income households. 

DP&L records revenue for services provided but not yet billed to more closely match 
rever ues with expenses. Accounts receivable on the Consolidated Balance Sheet 
includes unbilled revenue of $55.4 million in 2001 and $53.5 million in 2000. 

Other revenues, net of fuel costs include sales by DPL's natural gas supply 
mancgement subsidiary. These revenues were recorded in the period v/hen the gas 
was delivered. Fuel costs associated with these sales were $155.4, $131.2, and $54.3 
millio-i in 2001, 2000, and 1999, respectively. On June 30, 2001, DPL sold 
substantially all of its customer contracts at its natural gas supply management 
subsi:Jiar>/. The sale of these contracts did not have a material effect on overall results,, 

Property, Maintenance and Depreciation 

Prop€;rty is shown at its original cost. Cost includes direct labor and material and 
allocEible overhead costs. 

For the majority of the depreciable property, when a unit of property is retired, the 
original cost of that property plus the cost of removal less any salvage value is charged 
to accumulated depreciation. 

Depreciation expense is calculated using the straight-line method, which depreciates 
the cost of property' over its estimated useful life, at an average rate of 3.3%, 3.5%, and 
3,6% for 2001, 2000, and 1999, respectively. 

DPL and its subsidiaries lease office equipment and office space under operating 
leases with varying terms. Future minimum rental payments under these operating 
lease;=i at December 31, 2001 are not material. 

FlepaJrs and Maintenance 

Costs associated with all planned major work and maintenance activities, primarily 
power plant outages, are recognized at the time the work is performed. Outage costs 
include labor, materials and supplies and outside services required to maintain 
Eiquipment and facilities. These costs are either capitalized or expensed based on 
definesd criteria identifying specific units of property to be capitalized. 

Income Taxes 

Defer'ed income taxes are provided for all temporary differences between the financial 
sitaternenl basis and the tax basis of assets and liabilities using the enacted tax rate. 
For rate-regulated operations, additional deferred income taxes and offsetting 
regulatory assets or liabilities are recorded to recognize that the income taxes will be 
recov:;rable/refundable through future revenues. Investment tax credits, previously 
cleferied, are being amortized over the lives of the related properties. 

34 

0 



C00556 

Consolidated Statement of Cash Flows 

Temporary cash investments consist of liquid investments with an original maturity of 
three months or less. 

Insurance and Claims Costs 

A wholly-owned captive subsidiary of DPL provides insurance coverage solely to DPL 
including, among other coverages, business interruption and specific risk coverage with 
respect to environmental law and electric deregulation. "Insurance Claims and Costs" 
on the Consolidated Balance Sheet includes insurance reserves of approximately $87 
million for this coverage based on actuarial methods and loss experience data. Such 
reserves are determined, in the aggregate, based on a reasonable estimation of 
probable insured events occurring. There is uncertainty associated with the loss 
estimates, and actual results could differ from the estimates. Modification of these loss 
estimates based on experience and changed circumstances are reflected in the period 
in which the estimate is reevaluated. As the outcome of electric deregulation becomes 
known during the three-year regulatory transition period ending December 31, 2003, 
policy payments from the captive subsidiary to DP&L, receivables for insurance claims 
for DP&L, or the release of the appropriate reserves will occur and be reflected in 
income. In 2001, a $29 million receivable was recognized by DP&L as "other income 
(deductions)" for insurance claims under its business interruption policy. 

Financial Assets 

DPL accounts for its investments in debt and equity securities of publicly traded entities 
by classifying the securities into different categories, held-to-maturity and available-for-
sale. Available-for-sale securities are carried at fair value and unrealized gains and 
losses, net of deferred income taxes, are presented as a separate component of 
shareholders' equity for those investments. Financial instruments classified as held-to-
maturity are carried at amortized cost. The value of public equity security investments 
is based upon market quotations. The cost basis for equity security and fixed maturity 
investments is average cost and amortized cost, respectively. 

DPL accounts for its private investments under either the cost or equity method of 
accounting. Under the cost method, DPL's private investments are carried at cost 
unless an other than temporary decline in value is recognized and income is recognized 
as distributed by the private equity fund. Under the equity method, private investments 
are carried at DPL's share of the capital of the private equity fund, which reflects the 
value of the underlying companies and DPL recognizes its share of the income reported 
by the private equity fund, which includes unrealized gains and losses. 

Financial Derivatives 

DPL adopted the Financial Accounting Standard Board's ("FASB") Statement of 
Financial Accounting Standards No. 133, "Accounting for Derivative Instruments and 
Hedging activity," as amended ("SFAS No. 133") as of January 1, 2001. SFAS No. 133 
requires that all derivatives be recognized as either assets or liabilities in the 
consolidated balance sheet and be measured at fair value, and changes in the fair 
value be recorded in earnings, unless they are designated as a cash flow hedge of a 
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forecristed transaction. As a result of adopting this accounting standard, DPL recorded 
a cun-iulative effect of accounting change of $1,0 million in income, net of tax, or $0.01 
per share of common stock. 

I3PL Lisas forward and option purchase contracts as a hedge against the risk of 
chan(:es in cash flows associated with expected electricity purchases. These 
purchases are required to meet full load requirements during times of pejak demand or 
durin(:i planned and unplanned generation facility outages. DPL also holds forward 
sales contracts that hedge against the risk of changes in cash flows associated with 
power sales during periods of projected generation facility availability. Prior to July 1, 
2001, DPL recorded the fair value of all these contracts as "Other assets" or "Other 
liabilities" on the Consolidated Balance Sheet with an offset to "Accumulated other 
comprehensive income," which is recognized as earnings in the month of physical 
ieceif)t or delivery of power. In June 2001, the FASB concluded that electric utilities 
could apply the normal purchases and sales exception for option-type contracts and 
forward contracts in electricity subject to specific criteria for the power buyers and 
seller-!. .Accordingly, DPL began to apply the normal purchase and sales exception as 
defined in SFAS No. 133 as of July 1, 2001 and currently accounts for these contracts 
upon settlement. This change did not have a material impact on DPL's financial 
position or results of operations. 

DPL also holds emission allowance options through 2004 that are classified as 
derivcitives not subject to hedge accounting. The fair value of these contracts is 
reflected as "Other assets" or "Other liabilities" on the Consolidated Balance Sheet and 
changes in fair value are recorded as "Other income (deductions)" on the Consolidated 
Statetnentof Results of Operations. The impact on net income was immaterial during 
2001. 

2. Recent Accounting Standards 

In June 2001, the F'ASB issued Statement of Financial Accounting Standards No. 143, 
'Accounting for Asset Retirement Obligations" ("SFAS No. 143") that addresses 
financial accounting and reporting for obligations associated with the retirement of 
tangible Jong-lived assets. SFAS No. 143 is effective for DPL as of January 1, 2003. 
DPL has not yet determined the extent to which its financial condition or results of 
operations may be affected by the implementation of this accounting standard. 

3. Scite of tlie Gas Business 

In October 2000, DP&L sold its natural gas retail distribution assets and certain 
1 abilities for $468 million in cash. The transaction resulted in a pre-tax gain of $183 
million ($121 million net of tax), which is reflected in "Other income (deductions)" on the 
Consolidated Statement of Results of Operations. Proceeds from the sale were used 
to fincince the regional generation expansion and reduce outstanding short-term debt. 

Durinci the first quarter of 2001, investing cash flows included a cash payment of $90.9 
million for income taxes associated with the gain on the sale. 
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4. Regulatory Matters 

DP&L applies the provisions of FASB Statement of Financial Accounting Standards No. 
71, "Accounting for the Effects of Certain Types of Regulation" ("SFAS No. 71") to its 
regulated operations. This accounting standard provides for the deferral of costs 
authorized for future recovery by regulators. Based on existing regulatory authorization, 
regulatory assets on the Consolidated Balance Sheet include: 

$ in millions 

Regulatory transition costs (a) 
Income taxes recoverable through 
future 

revenues (b) 
Other costs (b) 

Total 

At December 31, 
2001 

$ 97.2 

39.2 

2.5 
$138.9 

2000 

$144.8 

49.4 

1.6 
2195.8 

(a) During 1999, legislation was enacted in Ohio, which restructures the state's electric 
utility industry ("the Legislation"). Beginning in 2001, electric generation, aggregation, 
power marketing and power brokerage services supplied to Ohio retail customers are 
not subject to regulation by the Public Utilities Commission of Ohio ("PUCO"). As 
required by the Legislation, DP&L filed its transition plan ("the Plan") at the PUCO in 
1999, which included an application for DP&L to receive transition revenues to recover 
regulatory assets and other potentially stranded costs. Final PUCO approval of the 
Plan was received in September 2000. 

The Plan, which began in January 2001, provides for a three-year transition period ("the 
Transition Period") ending December 31, 2003, at which time DP&L's generation assets 
will be fully merchant. As a result of the PUCO final approval of the transition plan and 
tariff schedules, the application of SFAS No. 71 was discontinued for generation-related 
assets. Transmission and distribution services, which continue to be regulated based 
on PUCO-approved cost based rates, continue to apply SFAS No. 71. The Plan, as 
approved, provides for the recovery of a portion of DP&L's transition costs, including 
generation-related regulatory assets, during the Transition Period. Based on DP&L's 
assessment of recoveries of regulatory assets during the transition period, a $63.7 
million before tax benefits ($41,4 million net of taxes) reduction of generation-related 
regulatory assets was recorded in the third quarter of 2000 as an extraordinary item in 
accordance with FASB Statement of Financial Accounting vStandards No, 101, 
"Regulated Enterprises-Accounting for the Discontinuation of Application of FASB 
Statement No. 71" and other generation-related regulatory assets were reclassified to 
the "Regulatory transition costs" asset. 

(b) Certain deferred costs remain authorized for recovery by regulators. These relate to 
DP&L's electric transmission and distribution operations and are being amortized over 
the recovery period of the assets involved. 
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5. Income Taxes 

$ in millions 

Computation of Tax Expense 
Federal income tax (a) 
State i'lcome tax 
Increases (decreases) in taxfrom-

Regulatory assets 
Depieciation 
lnve;3tment tax credit 

amo'tized 
Other, net 

Total tejx expense 

Components of Tax Expense 
Taxes currently payable 
Defernsd ta.xes-

Regiilatory assets 
Liberalized depreciation and 

amorti;:ation 
Fuel and gas costs 
Insurance and claims costs 
Recapitalization 
Other 

Deferrejd investment tax credit, net 
Totaltax expense 

2001 
As Restated 

$107.5 
1.9 

-
4.5 

(2.3) 

(0.31 
$111.3 

$100.7 

(12.5) 
14.8 

1.1 
(0.5) 

10.0 
(2.31 

$111.3 

For the years ended 
December 31, 

2000 

$154.3 
2.0 

-
6.5 

(6.1) 

(0.11 
$156£ 

$236.1 

(13.3) 
(28.2) 

(7.2) 
1.2 

(16.8) 
(9.1) 
(6.11 

$1524 

1999 

$116.1 
1.3 

4.4 
13.1 

(3.0) 

(3.9) 
$1?8Q 

$112.6 

(5.8) 
8.6 

9.2 
5.2 

-
1.2 

(3.0.) 
$128.Q 

Components of Deferred Tax Assets and Liabilities 

!• in millions 

Non-Current Liabilities 
Depreciation/property basis 
Income: taxes recoverable 
Regulatory assets 
Investnent tax credit 
Other 

Net non-current liability 

At December 31, 
2001 

As Restated 

$(400.7) 
(14.4) 
(38.6) 
20.7 
89.1 

$i343Jl 

2000 

$(406.8) 
(17.3) 
(50.6) 
21.1 
38.8 

$(414.8) 

Net Current Asset $ 4.3 $ 11.1 

(a) Th;(statutory rate of 35% was applied to pre-tax income before preferred dividends. 

6. Pensions and Postretirement Benefits 

F*ensions 

Substantially all DP&L employees participate in pension plans paid for by DP&L. 
[-.mployee benefits are based on their years of service, age, compensation and year of 
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retirement. The plans are funded in amounts actuarially determined to provide for 
these benefits. 

The following tables set forth the plans' obligations, assets and amounts recorded in 
"Other assets" on the Consolidated Balance Sheet at December 31: 

$ in millions 2001 2000 
Chanqe in Projected Benefit Obligation 
Benefit obligation, January 1 
Service cost 
Interest cost 
Amendments 
Special termination benefit (a) 
Curtailment (b) 
Actuarial (gain) loss 
Benefits paid 
Benefit obligation, December 31 

Ciianqe in Plan Assets 
Fair value of plan assets, January 1 
Actual return on plan assets 
Benefits paid 
Fair value of plan assets, December 31 

Plan assets in excess of projected benefit 
obligation 

Unrecognized net (gain) loss 
Unamortized prior service cost 
Net pension assets 

$273.7 
4.3 

17.3 
0.2 
5.3 
-

(13.4) 
(16.2) 
271.2 

361.3 
(63.8) 
(16.2) 
281.3 

10.1 
44.1 
18.6 

$JZ& 

$ 272.8 
5.1 

18.9 
21.1 

-
(3.1) 

(26.6) 
(14.5) 
273.7 

421.3 
(45,5) 
(14.5) 
361.3 

87.6 
(45.8) 
23.2 

$65.0 

Assumptions used in determining the projected benefit obligation were as follows: 

2001 2000 1999 
7.25% 
9.00% 
4.00% 

7.25% 
9.00% 
5.00% 

6.25% 
7.50% 
5.00% 

Discount rate for obligations 
Expected return on plan assets 
Average salary increases 

The following table sets forth the components of pension expense (portions of which were 
capitalized): 

$ in millions 2001 2000 1999 
Expense for Year 
Service cost 
Interest cost 
Expected return on plan assets 
Amortization of unrecognized: 

Actuarial (gain) loss 
Prior service cost 
Transition obligation 

Net pension cost 
Special termination benefit (a) 
Curtailment (b) 

Net pension cost after special 
termination benefit and curtailment 

$4.3 
17.3 

(32.9) 

(6.6) 
3.5 

-
(14.4) 

5.3 
1.4 

S (7.7) 

$ 5.1 
18.9 

(33.9) 

(5.0) 
4.2 
(2.8) 

(13.5) 
-
2.1 

$(11.4) 

$ 5.9 
16.2 

(25.3) 

(0.5) 
2.1 

(4.3) 
(5.9) 

-
-

$ (5.9) 

(a) The special termination benefit was recognized as a result of 63 employees who 
participated in a voluntary early retirement program and retired as of July 1, 2001. 
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fbj Th3 curtailment in 2001 was recognized as a result of a non-union workforce reduction r> O /•) I v> 
pr-jgram that was completed in November 2001. The curtailment in 2000 was b a' J J v 
re':ogn/zed as a result of the sale of the natural gas retail distnbution operations on 
October 31, 2000 (see Note 3). 

Postretirement Benefits 

Qualified employees who retired prior to 1987 and their dependents are eligible for 
healtl-i care and life insurance benefits. DP&L has funded the union-eligible health 
benelf using a Voluntary Employee Beneficiary Association Trust. 

The fallowing tables set forth the accumulated postretirement benefit obligation 
("APE50"), assets and funded status amounts recorded in "Other deferred credits" on 
the Consolidated Balance Sheet at December 31: 

£5 in millions 2001 2000 
Chanqe in APBO 
E3enefi: obligation, January 1 
Interest ccst 
Curtail-nent (a) 
Actuaral (gain) loss 
Benefits paid 
Benefit obligation, December 31 

Chanqe in Plan Assets 
F'air value of plan assets, January 1 
Actual return on plan assets 
Company contributions 
Benefits paid 
Fair value of plan assets, December 31 

APBO in excess of plan assets 
Unamortized transition obligation 
Actuarial gain 
Accrued postretirement benefit liability 

$30.8 
2.2 

-
2.6 

(2.6) 
33.0 

10.9 
0.9 
1.8 

(2.7) 
10.9 

22.1 
(3.9) 
17.6 

$35^ 

$32.4 
2.2 

(0.1) 
(1.0) 
(2.7) 
30.8 

10.9 
1.0 
1.7 

(2.7) 
10.9 

19.9 
(6.9) 
21.8 

$34.8 

Assumptions used in determining the projected benefit obligation were as follows: 

2001 2000 1999 
Discou'it rate for obligations 7.25% 7.25% 6.25% 
Eixpected return on plan assets 7.00% 7.00% 5.70% 

The assumed health care cost trend rate used in measuring the accumulated postretirement benefit 
obligation was 7.0% and 7.5% for 2001 and 2000, respectively, and decreases to 5.0% by 2007. A one 
;ercen:age point change in the assumed health care trend rate would affect the service and interest 
:ost by $0.1 million. A one percentage point increase in the assumed health care trend rate would 
ncrease the postretirement benefit obligation by $1,9 million; and a one percentage point decrease 
A'ould (iecrease the benefit obligation by $1.7 million. 

T he fol:owing table sets forth the components of postretirement benefit expense: 

_ $]n_|T i llion s 2001 2000 1999 
Expense for Year 
Intereiit cost $2.2 $ 2.2 $ 2.0 
Expected return on plan assets (0.7) (0,7) (0,7) 
Amortization of unrecognized: 
Actu;irial (gain) loss (1.6) (2.2) (2.4) 
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Transition obligation ' ^ ' ^ " » J O < : j ^ _ 2 ^ 3.0 

Postretirement benefit cost 2.8 2.2 1.9 
Curtailment (a) : 0.1 ; 

Postretirement benefit cost after 
curtailment $ J ^ $ 2.3 $ 1.9 

(a) The curtailment was recognized as a result of the sale of the natural gas retail 
distribution operations on October 31, 2000 (see Note 3). 

7. Common Stiarefiolders' Equity 

DPL has a leveraged Employee Stock Ownership Plan ("ESOP") to fund matching 
contributions to DP&L's 401 (k) retirement savings plan and certain other payments to 
full-time employees. Common shareholders' equity is reduced for the cost of 
4,746,900 unallocated shares held by the trust and for 2,820,353 shares related to 
another employee plan. These shares reduce the number of common shares used in 
the calculation of earnings per share. 

Dividends received by the ESOP are used to repay the loan to DPL. As debt service 
payments are made on the loan, shares are released on a pro-rata basis. Dividends 
on the allocated shares are charged to retained earnings, and dividends on the 
unallocated shares reduce interest and principal on the loan. 

Cumulative shares allocated to employees and outstanding for the calculation of 
earnings pershare were 2,312,925 in 2001; 2,143,871 in 2000; and 1,933,653 in 1999. 
Compensation expense, which is based on the fair value of the shares allocated, 
amounted to $4.7 million in 2001, $3.8 million in 2000, and $3.5 million in 1999. 

DPL had 902,490 authorized but unissued shares reserved for its dividend 
reinvestment plan at December 31, 2001. The plan provides that either original issue 
shares or shares purchased on the open market may be used to satisfy plan 
requirements. 

DPL purchased 25 million shares of its common stock in a Dutch Auction self-tender in 
March 2000. Through December 31, 2001, DPL repurchased an additional 6.3 million 
shares under an authorized share repurchase program of up to 6.6 million shares. 
These shares are held as treasury stock. 

In September 2001, DPL's Board of Directors renewed DPL's Shareholder Rights 
Plan, which was scheduled to expire on December 13, 2001. With the renewed plan, 
one right attached to each DPL Inc. common share outstanding at the close of 
business on December 13, 2001. The rights would separate from the common shares 
and become exercisable at the exercise price of $130 per right in the event of certain 
attempted business combinations. The renewed plan is scheduled to expire on 
December 31, 2011. 

As part of DPL's recapitalization transaction (see Note 8), 31.6 million warrants were 
issued, representing approximately 25% of DPL shares currently outstanding, with a 
term of 12 years, and an exercise price of $21 per share. These warrants were sold 
for an aggregate purchase price of $50 million. Pursuant to the warrant agreement, 
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DPL has reserved out of its authorized shares of common stock a number of shares 
suffic ent to provide for the exercise in full of all outstanding warrants. 

8. Preferred StocA: 

DPL Inc.: No par value, 8,000,000 shares authorized, 6,600,000 shares outstanding. 
As part of DPL's recapitalization, 6.8 million shares of mandatorily redeemable 

voting preferred securities, redeemable par value of $0.01 pershare, were issued 
a: an aggregate purchase price of $68,000. These preferred securities carry 
voting rights for up to 4.9% of DPL's total voting rights and the nomination of one 
Board seat. 

DP&L: $25 par value, 4,000,000 shares authorized, no shares outstanding; and $100 par 
value, 4,000,000 shares authorized, 228,508 shares without mandatory 

redemption 
provisicns outstanding. 

Par Value 
at December 31, 
2001 and 2000 

Series/Rate Current Redemption Price Current Shares Outstanding ($ in millions) 
3.7;i% 

E! 3.7{i% 
:: 3.90% 
Total 

$102.50 
$103.00 
$101.00 

93,280 
69,398 
65.830 

228.508 

$ 9.3 
7.0 
6.6 

$22^ 

I'he shares may be redeemed at the option of DP&L at the per share prices indicated, 
:ilus cumulative accrued dividends. 

n February 2000, DPL entered into a series of recapitalization transactions including 
"he issuance of $550 million of a combination of voting preferred and trust preferred 
securities and warrants to an affiliate of investment company Kohlberg Kravis Roberts & 
Co. ("KKR"). The trust preferred securities sold to KKR had an aggregate face amount 
of $550 million, were issued at an initial discounted aggregate price of $500 million, had 
3. maturity of 30 years (subject to acceleration six months after the exercise of the 
'warrants), and paid distributions at a rate of 8,5% of the aggregate face amount per 
year. iDPL recognized the entire trust preferred securities original issue discount of $50 
million in 2000. The proceeds from this recapitalization were used to finance the 
regional generation expansion, repurchase 31.3 million shares of DPL Inc. common 
share?:, and reduce outstanding short-term debt. 

• n August 2001, DPL issued $300 million of trust preferred securities at 8.125% and 
:H00 million of senior unsecured notes at 6.875%. The trust preferred securities have a 
term of 30 years and the senior unsecured notes have a term of 10 years. The 
proceeds from the sale of these securities were used to redeem $550 million of the 
'S.5% \rus\ preferred securities and for general corporate purposes including the 
•etirerient of short-term debt. 
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9. Long-tenn Debt, Notes Payable, and Compensating Balances 

$ in millions 
First mortgage bonds maturing: 
2024-2026 
8.01% (a) 
Pollution control series maturing 

through 2027 6.43% (a) 

Guarantee of Air Quality Development 
Obligations 6.10% Series due 2030 

Senior Notes 6.875% Series due 2011 
Senior Notes 6.25% Series due 2008 
Senior Notes 8.25% Series due 2007 
Senior Notes 6.67% Series due 2004 (b) 
Notes maturing through 2007 - 7.83% 
Obligation for capital lease 
Unamortized debt discount and 

premium (net) 

At December 31, 
2001 

$ 446.0 

105.6 

551.6 

110.0 
400.0 
100.0 
425.0 
500.0 

63.0 
5.4 

(4.21 

2000 

$ 446.0 

106.0 

552.0 

110.0 
-

100.0 
425.0 
500.0 
70.0 
4.9 

(3.4) 

Total $2.150.8 $1.758.5 

(a) Weighted average Interest rates for 2001 and 2000. 
(b) In March 2000, the interest rate adjusted from 6.32% to 6.67% 

The amounts of maturities and mandatory redemptions for first mortgage bonds, notes, 
and the capital lease are (in millions) $8.1 in 2002, $9.1 in 2.003, $511.1 in 2004, $13.1 
in 2005, and $16.1 in 2006. Substantially all property of DP&L is subject to the 
mortgage lien securing the first mortgage bonds. 

During 2001, $400 million of a series of senior notes due 2011 were issued with an 
interest rate of 6.875%. The issuance was part of a refinancing in which the proceeds 
were used to redeem $550 million of 8,5% trust preferred securities and retire short-
term debt as discussed in Note 8, 

During 2000, $425 million of a series of senior notes due 2007 were issued with an 
interest rate of 8.25%. The proceeds were used to finance the regional generation 
expansion, repurchase 31.3 million shares of DPL Inc. common shares, and reduce 
outstanding short-term debt. 

DPL and its subsidiaries have $200 million available through revolving credit 
agreements with a consortium of banks. Facility fees are approximately $0.3 million per 
year. The primary purpose of the revolving credit facilities is to provide back-up liquidity 
for the commercial paper program. At December 31, 2001 and 2000, DPL had no 
outstanding borrowings under these credit agreements. 

DP&L has $75.0 million available in short-term informal lines of credit. The commitment 
fees are immaterial. Borrowings at December 31, 2001 and 2000 were zero. 
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DPL had $12 million outstanding in commercial paper at year-end 2001 at an interest 
rate of 3.2% and no commercial paper outstanding at year-end 2000. DP&L had no 
outstanding commercial paper balances at December 31, 2001 and 2000. 

10. Employee Stock Plans 

In 2000, DPL's Board of Directors adopted and its shareholders approved The DPL Inc, 
Stools Option Plan. On February 1, 2000, options were granted at an exercise price of 
$21.00, which was above the market price of $19.06 per share on that date. The 
exercise price of options granted after that date approximated the market price of the 
stock on the date of grant. Options granted represent three-year awards, vest five 
years from the grant date, and expire ten years from the grant date. At December 31, 
2001, there were 767,500 options available for grant. 

Summarized stock option activity was as follows: 

2001 2000 

Options granted at beginning of year 
Granted 
Exercised 
Forfeited 

Outstanding at year-end 
Exercisable at year-end 
Weighited average option prices per 
share: 

At beginning of year 
Granted 
Exercised 
Forfeited 

Out:;tanding at year-end 
Exercisable at year-end 

$ 

$ 

7,610,000 
127,500 

-
(505.000) 

7,232,500 
-

22.10 
27.17 

. 

24.97 
21.99 

-

$ 

$ 

. 

7,610,000 
-
-

7,610,000 
-

-
22.10 

-
-

22.10 
-

The v^'eighted-average fair value of options granted was $3.47 and $3.65 per share in 
2001 and 2000, respectively. The fair values of the options were estimated as of the 
dates of grant using a Black-Scholes option pricing model utilizing the following 
assumptions: 

2001 2000 

Volatility 
Expected life (years) 
Dividfind yield rate 
Risk-free interest rate 

DPL 'las elected to follow Accounting Principles Board Opinion No. 25, "Accounting for 
Stock Issued to Employees" ("APB 25") and related interpretations in accounting for its 
employee stock options. Under APB 25, compensation expense of $2.3 million was 
"ecorded in 2001 and in 2000 for grants issued prior to the measurement date for 
accounting purposes. If DPL had used a fair-value method of accounting for stock-
oasecl compensation cost, reported net income for 2001 and 2000 would have been 
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$196.3 and $242.1 million, respectively. Basic earnings per share for 2001 and 2000 
would have been $1.64 and $1.90, respectively, and diluted earnings per share for 
2001 and 2000 would have been $1.55 and $1.82, respectively. 

The following table reflects information about stock options outstanding at December 
31,2001: 

Options Outstanding 
Weighted-

Options Exercisable 

Range of Exercise 
Prices Number Outstanding 

Average 
Contractual 

Life 
(in years) 

Weighted-
Average 
Exercise 

Price 
Number 

Exercisable 

Weighted-
Average 
Exercise 

Price 

$21.00-$29.63 7,232,500 8.2 $21.99 

11. Ownership of Facilities 

DP&L and other Ohio utilities have undivided ownership interests in seven electric 
generating facilities and numerous transmission facilities. Certain expenses, primarily 
fuel costs for the generating units, are allocated to the owners based on their energy 
usage. The remaining expenses, as well as investments in fuel inventory, plant 
materials and operating supplies, and capital additions, are allocated to the owners in 
accordance with their respective ownership interests. As of December 31, 2001, 
DP&L had $133 million of construction in progress at such facilities. DP&L's share of 
the operating cost of such facilities is included in the Consolidated Statement of 
Results of Operations, and its share of the investment in the facilities is included in the 
Consolidated Balance Sheet. 

The following table presents DP&L's undivided ownership interest in such facilities at 
December 31, 2001: 

Production Units: 
Beckjord Unit 6 
Conesville Unit 4 
East Bend Station 
Killen Station 
Miami Fort Units 7&8 
Stuart Station 
Zimmer Station 

Transmission (at 
varying percentages) 

DP&L Share 

Ownership 
(%) 

50.0 
16.5 
31.0 
67.0 
36.0 
35.0 
28.1 

Production 
Capacity 

(MW) 

210 
129 
186 
418 
360 
823 
365 

DP&L 
Investment 
Gross Plant 
in Service 

($ in millions) 

$ 57 
31 

154 
381 
129 
260 
996 

86 
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12. Business Segment Reporting 

DPL is a diversified regional merchant energy company. DPL's principal subsidiaries 
are C'P&L and DPL Energy. DP&L provides electric services to 500,000 retail 
custciTiers in West Central Ohio. DP&L also sold and distributed natural gas until 
October 31, 2000, at which time it sold its natural gas retail distribution assets and 
certain liabilities (see Note 3). DPL Energy operates over 4,000 megawatts of 
gene'ation capacity and markets wholesale energy throughout the eastern half of the 
United States. 

In prior years, DPL had two reportable operating segments: Electric and Natural Gas. 
As a result of the sale of the natural gas retail distribution operations, the Electric 
segment is the remaining reportable operating segment. Assets and related costs 
associated with DF'L's transmission and distribution and base load and peaking 
generation operations are managed and evaluated as a single operating segment. 
Amounts attributed to segments below the quantitative thresholds for separate 
disclosure are reported as "Other," which primarily includes a natural gas supply 
manegement subsidiary, street lighting services, insurance, and financial support 
services. On June 30, 2001, DPL sold substantially all of its customer contracts at its 
natural gas supply management subsidiary. The sale of these contracts did not have a 
material effect on overall results. 
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$ in millions 

Net revenues: 
Electric 
Natural Gas 
Other 

Total 

Operating income: 
Electric 
Natural Gas 
Other (a) 

ea 

Total operating income 
Investment income 
Interest expense 
Trust preferred distributions by 

subsidiary 
Other income and deductions 
Income before income taxes. 

extraordinary item. 
change 

and accounting 

Depreciation and amortization: 
Electric 
Natural Gas 
Other 

Total 

Expenditures - construction 
additions: 

Electric 
Natural Gas 
Other 

Total 

Assets: 
Electric segment 
Natural Gas 
Other 
Unallocated corporate assets 
Total Assets 

2001 
As Restated 

$ 881.2 
-

13.4 
$ 894.6 

$ 448.2 
. 
8.6 

456.8 
25.2 

(137.0) 

(39.5) 
2.7 

$ 30B.2 

$ 118.8 
. 

8.5 
$ 127.3 

$ 334.5 
-

4.4 
$ji3aii 

$3,002.8 
-

7.4 
1.265.7 

$4,275.9 

For the years ended December 31, 
2001 

As Previously 
Reported 

$ 881.2 
-

13.4 
$894.6 

$ 448.2 
-
8.6 

456.8 
53.8 

(137.0) 

(39.5) 
2.7 

$ 336.8 

$ 118.8 
-
8.5 

$ 127,3 

$ 334.5 
-
4.4 

$ 338.9 

$3,002.8 
-
7.4 

1,243.3 
$4,253.5 

2000 

$ 839.8 
66.9 
13.1 

$ 919.8 

$ 426.5 
24.2 
(6.0) 

444.7 
85.9 

(140.3) 

(87.3) 
138.5 

$ 441.5 

$ 124.9 
7.4 
3.3 

$ 135.6 

$ 335.8 
7.1 
1.0 

$ 343.9 

$ 2,836.6 
-

74.8 
1,554.2 

$4,465.6 

1999 

$ 792.8 
85.1 
12.7 

$ 890.6 

$ 352.7 
27.2 
25.3 

405.2 
47.6 

(110.5) 

-
(10.1) 

$ 332,2 

$ 125.9 
8.1 
2.5 

$ 136.5 

$ 101.1 
9.6 
0.7 

$ 111.4 

$2,657.9 
321.7 
40.7 

1,320.1 
$4,340.4 

(a) Includes unallocated corporate items. 
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13. Reconciliation of Net Income to Net Casti Provided by Operating Activities 

% in millions 

î et income 
Adjustments: 

Dep-eciation and amortization 
Amc rtization of trust preferred discount 
Income from investing activities 
Non cash extraordinary item, net of tax 
Gair on sale of natural gas retail 

distribution 
operations 

Amortization of regulatory assets, net 
Operating expense provisions 
Deferred income taxes 
Othe r deferred credits 
AccciLints receivable 
Accounts payable 
Accrjed taxes payable 
Inventory 
Other 

Net ca;=h provided by operating activities 

2001 
As Restated 

$197.9 

127.3 
-

(18.0) 

. 

46.9 
(8.1) 
10.6 

(54.4) 
77.0 

(30.1) 
(38.1) 
(15.5) 
14.4 

$30^^ 

For the years ended 
December 31, 

2000 

$243.5 

135.6 
50.0 

(68.7) 
41.4 

(182.5) 

16.3 
17.8 

(79.5) 
29.0 

(45.8) 
(4.6) 
60.7 
(6.1) 
(3.6) 

$203.5 

1999 

$204.2 

136.5 
-

(39.1) 
-

-

25.8 
(21.0) 
15.4 
2.3 
9.6 

26.5 
5.4 

19.3 
(2.9) 

$2S2JJ 

14. Fair Value of Financial Instruments 

3 in millions Fair Value 

$210.7 

45.7 
936.2 

0.3 
$1,192.9 

$2,246.3 

$ 114.3 

2001 
As Restated 

Gross Unrealized 

Gains 

$9.6 

-

Losses 

$(5.5) 

(0.2) 

At December 31 

Cost 

$206.6 

45.9 
1,010.2 

0.3 
$1,263.0 

$2,171.0 

$ 60.5 

Fair 
Value 

$1336.9 

50.2 

112.3 
$1,499.4 

$1,795.0 

$ 163.1 

2000 

Gross Unrealized 

Gains Losses 

$199.4 

0.8 

$200.2 

$(33.2) 

$(33.2) 

Cost 

$1,170.7 

49.4 

112.3 
$1,332.4 

$1,765.5 

$ 62.7 

Assets 
^vailabk for sale securities 

-eld-to-naturity securities: 
Debt Sfjcurit as (a) 

Private Securities 
jfher 

Total 

Liabilities (bi 
i:ebt 

Capitalization 
iJnalloca:ed stock in ESOP 

'<3) Manjrities range from 2002 to 2010. 
'b) Inci udes current maturities. 

;iross rualized gains (losses) were $35.0 and $(11.5) in 2001 as restated, $56.6 and $(5.2) million in 2000, 
$29.1 and $(1.2) million in 1999, respectively. 
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15. Eamings per Share 

Basic earnings per share are based on the weighted-average number of common 
shares outstanciing during the year. Diluted earnings per share are based on the 
weighted-average number of common and common equivalent shares outstanding 
during the year. 

The following illustrates the reconciliation of the numerators and denominators of the 
basic and diluted EPS computations for income before extraordinary item and 
cumulative effect of accounting change (1999 is not presented because no potentially 
dilutive securities were outstanding in that year): 

2001 As Restated 2001 As Previously Reported 2000 
(a) Per (a) Per (b) Per 

Income Shares Share Income Shares Share Income Shares Share 

Basic EPS $196.9 119.1 $1.65 $215.5 119.1 $1.81 $284.9 127.7 $2.23 

Effect of Dilutive 
Securities 
Warrants 6,6 6.6 4.5 
Stock Option Plan.... 0.9 0.9 0.7 

Diluted EPS $196.9 12&£ $1.56 $215.5 126.6 $1.70 $284.9 132.9 $2.14 

(a) Income before cumulative effect of accounting change 
(b) Income before extraordinary item 

16. Contingencies 

The Company may be called upon to make additional investments in financial assets if 
and as the Investment Firms purchase additional companies during the funds' investment 
period. Over the last several years, these investments have been funded from the return 
of previously invested capital gains, keeping the total private invested balance 
substantially the same. A part or all of the public securities portion of the portfolio, 
approximately $180 million, is available for funding capital calls, if and as required. The 
magnitude of future investment opportunities and corresponding capital calls by the funds 
as well as the rate of return of capital and gains cannot be predicted. However, with an 
average portfolio company life of just three years, the aggregate capital invested in the 
private equity portion of the portfolio is not expected to exceed $1 billion, notwithstanding 
that the Company can be called upon to additionally invest up to approximately $430 
million during the next six years. These funds are saleable in an active secondary market 
although the breadth and quality of bids at any particular point in time cannot be 
predicted or assured. Investments by these Investment Firms are designed to be self-
liquidating over time, typically five to seven years from the start. 
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R e p o r t o f I n d e p e n d e n t A c c o u n t a n t s 

CC057;; 
PricewaterhouseCoopers LLP 

To the Board of Directors and Shareholders of DPL Inc. 

In our opinion, the consolidated financial statements listed in the index appearing 
under Item 14 (a)(1) on page 53 present fairly, in all material respects, the financial 
position of DPL Inc. and its subsidiaries at December 31, 2001 and 2000, and the 
results of their operations and their cash flows for each of the three years in the period 
ende:l December 31, 2001 in conformity with accounting principles generally accepted 
in the United States of America. In addition, in our opinion, the financial statement 
schecjule listed in the index appearing under Item 14 (a)(2) on page 53 presents fairly, 
in all material respects, the information set forth therein when read in conjunction with 
the related consolidated financial statements. These financial statements and financial 
statement schedule are the responsibility of the Company's management; our 
respcnsibility is to express an opinion on these financial statements based on our 
audits. We conducted our audits of these statements in accordance with auditing 
standards generally accepted in the United States of America, which require that we 
plan and perform the audit to obtain reasonable assurance about whether the financial 
statements are free of material misstatement. An audit includes examining, on a test 
basis evidence supporting the amounts and disclosures in the financial statements, 
assessing the accounting principles used and significant estimates made by 
management, and evaluating the overall financial statement presentation. We believe 
that our audits provide a reasonable basis for our opinion. 

As described in Note 1 to the consolidated financial statements, the Company has 
restated its December 31, 2001 financial statements with respect to investment 
accounting matters. 

Isl PricewaterhouseCoopers LLP 
Daytcn, Ohio 
January 28, 2002, except for Note 1 to the consolidated financial statements which is as 
ofAu(:|USt13, 2002. 
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S e l e c t e d Q u a r t e r l y I n f o r m a t i o n (Unaudited) 

$ in millions except per share 
amounts 

For the Three Months Ended 
March 31, June 30, 

2001 (e) 2001 2000 2001 (e) 2001 
Restated Previously Restated Previously 

reported reported 

2000 

$294.3 $294.3 $258.9 
101.5 

$286.7 • $286.7 $262.2 
31.1 

123.0 104.8 82.8 31.5 51.8 23.5 

74.6 
75.6 

62.8 
63.8 

50.1 
50.1 

21.2 
21.2 

34.4 
34.4 

15.8 
15.8 

Electric revenues 
Gas revenues 
Income before income taxes, 

extraordinary item, and 
accounting change 

Income before extraordinary item 
and accounting change 

Net income 
Earnings per share of common 
stock: 
Basic 
Before extraordinary item and 

accounting change 
Net income 

Diluted 
Before extraordinary item and 

accounting change 
Net income 
Dividends paid per share 

Common stock market price -High 
-Low 

(a) Results include charges for a voluntary early retirement program (see Note 6). 
(b) Results include extraordinary item associated with the deregulation order (see Note 4). 
(c) Results include charges for a non-union workforce reduction program (see Note 6). 
(d) Results include the gain on the sale of the natural gas retail distribution operations (see Note 3). 
(e) Restated results include the effect of adopting the equity and cost methods of accounting for financial assets. Restated 

results for the first quarter of 2001 include $11.3 million of net unrealized gains which were recorded as accumulated other 
comprehensive income at December 31, 2000 (see Note 1). 

0.62 
0.63 

0,58 
0.58 

0.235 

32.38 
25.65 

0.52 
0.53 

0.49 
0.49 

0.235 

32.38 
25.65 

0.34 
0.34 

0.34 
0.34 

0.235 

22.31 
16.63 

0.18(a) 
0.18(a) 

0.16 
0.16 

0.235 

30.99 
26.95 

0.29 (a) 
0.29 (a) 

0.27 
0.27 

0.235 

30.99 
26.95 

0.13 
0.13 

0.12 
0.12 

0.235 

24.38 
21.94 
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n C' CG057:-
For the Three Months Ended 

September 30, December 31, 
$ in millions except per share 
amounts 

Electric; revenues 
Gas revenues 
Income! before income taxes, 

extraordinary item, and 
account nĝ  change 

Incom^i before extraordinary item 
and accounting change 

Net income 
Earnings per share of common 
stock: 
Basic 
Before extraordinary item and 

accciunting change 
Net inciome 

Diluted 
Before extraordinary item and 

accc unting change 
Net income 
Dividends oaid per share 

Comm:)n stock market price -High 
-Low 

2001 (e) 
ResUted 

$350.9 
. 

133.3 

83.7 
83.7 

0.70 
0.70 

0.67 
0.67 

0.235 

28.90 
22.87 

2001 
Previously 
Reported 

$350.9 
. 

136.5 

85.8 
85.8 

0.72 
0.72 

0.69 
0.69 

0.235 

28.90 
22.87 

2000 

$303.4 
33.3 

83.3 

53.2 
11.8 

0.44 
0.10(b) 

0.41 
0.09 

0.235 

30.71 
22.75 

2001 (e) 
Restated 

$254.3 
• 

20.4 

17.3 
17.3 

0.14 (c) 
0.14 (c) 

0.14 
0.14 

0.235 

25.29 
22.30 

2001 
Previously 
Report£!d 

$254.3 
_ 

43.7 

32.5 
32.5 

0.27 (c) 
0.27 (c) 

0.26 
0.26 

0.235 

25.29 
22.30 

2000 

$283.5 
17.9 

251.9 

165.8 
165.8 

1.38(d) 
1.38(d) 

1.27 
1.27 

0.235 

33.69 
26.69 

(a) Rcisults include charges for a voluntary early retirement program (see Note 6). 
(b) Rtisults include extraordinary item associated with the deregulation order (see Note 4). 
(c) Results include charges for a non-union workforce reduction program (see Note 6). 
(d) Results include the gain on the sale of the natural gas retail distribution operations (see Note 3). 
I e) Restated results include the effect of adopting the equity and cost methods of accounting for financial assets. Restated 

results for the first quarter of 2001 include $11.3 million of net unrealized gains which were recorded as accumulated other 
co-nprehensive income at December 31, 2000 (see Note 1). 

Item !) - Changes in and Disagreements with Accountants on Accounting and 
Financial Disclosure 

None. 

PART III 

Item 10 - Directors and Executive Officers of the Registrant 

Directors of the Registrant 

The information required by this item of Form 10-K is set forth in DPL's definitive Proxy 
State-nent relating to the 2002 Annual Meeting of Shareholders ("2002 Proxy 
State-nent"), which is incorporated herein by reference, and on page 16 of this Form 
10-K. 
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CG0574 
Item 11 - Executive Compensation ^ 

The information required by this item of Form 10-K is set forth in the 2002 Proxy 
Statement, which is incorporated herein by reference. 

Item 12 - Security Ownership of Certain Beneficial Owners and Management 

The information required by this item of Form 10-K is set forth in the 2002 Proxy 
Statement, which is incorporated herein by reference. 

Item 13 - Certain Relationships and Related Transactions 

None. 

PART IV 

Item 14 - Exhibits, Financial Statement Schedule and Reports on Form 8-K 

Page No. 
(a) The following documents are filed as part of this report: 

1. Financial Statements: 
Report of Independent Accountants 50 
Consolidated Statements of Results of Operations for each of the 

three years in the period ended December 31, 2001 28 
Consolidated Statements of Cash Flow for each of the three years 

in the period ended December 31,2001 29 
Consolidated Balance Sheets at December 31, 2001 and 2000 30 
Consolidated Statement of Changes to Shareholders' Equity for 

each of the three years in the period ended December 31, 2001 31 
Notes to the Consolidated Financial Statement 32 
2. Financial Statement Schedule 

For the three years in the period ended December 31, 2001: 

Schedule II -Valuation and qualifying accounts 59 

The information required to be submitted in schedules I, III, IV and V is omitted as not 
applicable or not required under rules of Regulation S-X. 

53 



000^75 
3. Exhibits 

The exhibits filed as a part of this Annual Report on Form 10-K are: 

Incorporated Herein by 
Reference as Filed With 

2(a) Copy of the Agreement of Merger among DPL Inc., Exhibit A to the 1986 Proxy 
Holding Sub Inc. and DP&L dated January 6, 1986 Statement 

(File No. 1-2385) 

2(b) Copy of Asset Purchase Agreement, dated December 14, Exhibit 2 to Report on 
1999, between The Dayton Power and Light Company, Form 10-Q for the quarter 
Indiana Energy, Inc., and Number-SCHK, Inc ended September 30, 

2000 
(File No. 1-9052) 

3 Copy of Amended Articles of Incorporation of DPL Inc. Filed herewith as Exhibit 3 
dated September 25, 2001 on page 60 

4(a) Copy of Composite Indenture dated as of October 1, Exhibit 4(a) to Report on 
1935, between DP&L and The Bank of New York, Trustee Form 10-K for the year 
with all amendments through the Twenty-Ninth ended December 31, 1985 
Supplemental Indenture (File No. 1-2385) 

4(b) Copy of the Thirtieth Supplemental Indenture dated as of Exhibit 4(h) to Registration 
March 1, 1982, between DP&L and The Bank of New Statement No. 33-53906 
York, Trustee 

4(c) Copy of the Thirty-First Supplemental Indenture dated as Exhibit 4(h) to Registration 
of November 1, 1982, between DP&L and The Bank of Statement No. 33-56162 
New York, Trustee 

4(d) Copy of the Thirty-Second Supplemental Indenture dated Exhibit 4(1) to Registration 
as of November 1, 1982, between DP&L and The Bank of Statement No. 33-56162 
New York, Trustee 

4(e) Copy of the Thirty-Third Supplemental Indenture dated as Exhibit 4(e) to Report on 
of December 1, 1985, between DP&L and The Bank of Form 10-K for the year 
New York, Trustee ended December 31, 1985 

(File No. 1-2385) 

4(f) Copy of the Thirty-Fourth Supplemental Indenture dated Exhibit 4 to Report on 
as of April 1, 1986, between DP&L and The Bank of New Form 10-Q for the quarter 
York, Trustee ended June 30, 1986 

(File No. 1-2385) 
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000576 
4(g) Copy of the Thirty-Fifth Supplemental Indenture dated as Exhibit 4(h) to Report on 

of December 1, 1986, between DP&L and The Bank of Form 10-K for the year 
New York, Trustee ended December 31, 1986 

(File No. 1-9052) 

4(h) Copy of the Thirty-Sixth Supplemental Indenture dated as Exhibit 4(i) to Registration 
of August 15, 1992, between DP&L and The Bank of New Statement No. 33-53906 
York, Trustee 

4(i) Copy of the Thirty-Seventh Supplemental Indenture dated Exhibit 40) to Registration 
as of November 15, 1992, between DP&L and The Bank Statement No. 33-56162 
of New York, Trustee 

4(j) Copy of the Thirty-Eighth Supplemental Indenture dated Exhibit 4(k) to Registration 
as of November 15, 1992, between DP&L and The Bank Statement No. 33-56162 
of New York, Trustee 

4(k) Copy of the Thirty-Ninth Supplemental Indenture dated as Exhibit 4(k) to Registration 
of January 15, 1993, between DP&L and The Bank of Statement No. 33-57928 
New York, Trustee 

4(1) Copy of the Fortieth Supplemental Indenture dated as of Exhibit 4(m) to Report on 
February 15, 1993, between DP&L and The Bank of New Form 10-K for the year 
York, Trustee ended December 31, 1992 

(File No. 1-2385) 

4(m) Copy of Forty-First Supplemental Indenture dated as of 
February 1, 1999, between DP&L and The Bank of New 
York, Trustee 

Exhibit 4(m) to Report on 
Form 10-K for the year 
ended December 31, 1998 
(File No. 1-2385) 

4(n) Copy of the Credit Agreement dated as of December 21, 
2001 between DPL Inc., Keybank National Association 
(as agent). Bank One, NA (as agent), and the banks 
named therein 

Filed herewith as Exhibit 
4(n) on page 71 

4(o) Copy of the Note Purchase Agreement dated as of April 
6, 1999 for $500 million of 6,32% Senior Notes due 2004 

Exhibit 4 to Report on 
Form 10-Q dated June 30, 
1999 (File No, 1-9052) 

4(p) Copy of Rights Agreement between DPL Inc. and 
Equiserve Trust Company, N.A 

Exhibit 4 to Report on 
Form 8-K dated 
September 25, 2001 
(File No. 1-9052) 

4(q) Copy of Securities Purchase Agreement dated as of 
February 1, 2000 by and among DPL Inc. and DPL 
Capital Trust I, Dayton Ventures LLC and Dayton 
Ventures Inc. and certain exhibits thereto 

Exhibit 99(b) to Schedule 
TO dated February 4, 
2000 (File No. 1-9052) 
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10(a) Copy of Directors' Deferred Stock Compensation Plan Exhibit 10(a) to Report on 
amended December 31, 2000 Form 10~K for the year 

ended December 31, 2000 
(File No. 1-9052) 

10(b) Copy of Directors' Deferred Compensation Plan amended Exhibit 10(b) to Report on 
December31, 2000 Form 10-Kforthe year 

ended December 31, 2000 
(File No. 1-9052) 

10(c) Copy of Management Stock Incentive Plan amended Exhibit 10(c) to Report on 
December31, 2000 Form 10-Kforthe year 

ended December 31, 2000 
(File No. 1-9052) 

10(d) Copy of Key Employees Deferred Compensation Plan Exhibit 10(d) to Report on 
amended December31, 2000 Form 10-Kforthe year 

ended December 31, 2000 
(File No. 1-9052) 

10(e) Form of Change of Control Agreement with Certain Exhibit 10(e) to Report on 
Executive Officers Form 10-Kforthe year 

ended December 31, 2000 
(File No. 1-9052) 

10(f) Copy of Stock Option Plan Exhibit 10(f) to Report on 
Form 10-K for the year 
ended December 31, 2000 
(File No. 1-9052) 

18 Copy of preferability letter relating to change Exhibit 18 to Report on 
in accounting for unbilled revenues from Form 10-K for the year 
Price Waterhouse LLP ended December 31, 1987 

(File No. 1-9052) 

21 List of Subsidiaries of DPL Inc Filed herewith as Exhibit 
21 on page 152 

23 Consent of PricewaterhouseCoopers LLP Filed herewith as Exhibit 
23 on page 152 

Pursucint to paragraph (b) (4) (iii) (A) of Item 601 of Regulation S-K, DPL Inc. has not filed as 
an exhibit to this Form 10-K certain instruments with respect to long-term debt if the total 
amount of securities authorized thereunder does not exceed 10% of the total assets of DPL Inc. 
and itr. subsidiaries on a consolidated basis, but hereby agrees to furnish to the SEC on request 
any such instruments. 

(b) Reports on Form 8-K 

None. 
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C J 0 J 7 8 SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the 
Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto 
duly authorized. 

DPL Inc. 

Registrant 

August 14, 2002 Is/ Elizabeth M. McCarthy 
Elizabeth M. McCarthy 

Group Vice President and Chief Financial Officer 
(principal financial officer) 
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Schedule II 
CG0b80 

DPL Inc. 
VALUATION AND QUALIFYING ACCOUNTS 

For the years ended December 31, 2001, 2000, and 1999 

($ in thousands) 

COLUMN A COLUMN B COLUMN C COLUMN D COLUMN E 

Additions 

Description 

Balance at Charged 
Beginning to 
of Period Income Other 

Balance at 
Deductions End of 

(1) Period 

2001: 

Deducted from accounts receivable-

Provision for uncollectible accounts $ 6,851 $11,774 S - $ 6,161 $12,464 

2000: 

Deducted from accounts receivable-

Provision for uncollectible accounts $4,355 $9,115 $ - $6,619 $6,851 

1999: 

Deducted from accounts receivable-

Provision for uncollectible accounts $4,744 $5,171 $ - $5,560 $4,355 

(1) Amounts written off, net of recoveries of accounts previously written off. 
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